
           DECLARATION OF CLAIRE CHAMPION 

Pursuant to 28 U.S.C. Section 1746, the undersigned states as follows: 

   1. My name is Claire Champion. I am over twenty-one years of age and have 

personal knowledge of the matters set forth herein. 

   2. I first heard of Jay Peak in 2011, after I began conducting web-based searches for 

an EB-5 program in which to invest. 

   3. Subsequently, I obtained offering materials for a limited partnership interest in 

Jay Peak Hotel Lodge and Townhouses L.P. ("Lodge and Townhouses"). I received these 

documents directly from Jay Peak. A copy of the materials I received is attached as Exhibit A. 

   4. The offering materials stated that my investment money would be used for Lodge 

& Townhouses and specified how investor money would be used for this project. (For example, 

see Exhibit A, "Use of Proceeds" section in Part 1 and p. 8 of Business Plan section in Part 2). 

The representations in the offering materials regarding the use of investor funds were important 

to me in deciding to invest in Lodge & Townhouses. There is no provision in the materials that 

my money could be used for any other project or any other purpose. 

   5. Also, Section 5.02 of the limited partnership agreement (contained in Exhibit A) 

states, in part, that the prior consent of the limited partner is required before the general partner 

may borrow from the partnership or commingle partnership funds with the funds of any person. 

I have not consented to any borrowing from the limited partnership by the general partner or any 

commingling of partnership funds. 

   6. After reading the offering materials I had questions, so I called Jay Peak and 

spoke with the contact person for the EB5 program at Jay Peak. We discussed, in part, how my 

investment money was going to be used for the Lodge & Townhouses project, what type of 



business the project would be, the potential revenues for the project, other .lay Peak construction 

projects, and the area and climate conditions. I also asked whether the projected revenues were 

.realistic and whether there could be construction delays. I was satisfied with the answers I 

received. 

   2. In deciding to invest in Lodge & Townhouses, it was important to me that my 

investment money was going to be used for this specific project. It was also important to nee that 

my investment was sound, that l would receive decent returns on my investment, and that I 

would not be taking too much risk, To me, there were two parts to my investment: with Lodge & 

Townhouse: making a sound investment and obtaining a green card. I liked that Lodge and 

Townhouses provided me with both opportunities. Also, it was very important to me that I not 

lose my investment capital, and I wanted to minimize that risk. 

   8. In or about the summer of 2011, t wired $5.00,000 for my investment, plus an 

administrative fee, to an escrow account at People's United Bank. 

   9. to or about March 2012, 1 received a conditional green card The conditions were 

removed in or about June 2014. 

   I declare under penalty of per jury that the foregoing is true, correct, and made in good 

faith. 

                               r 

                        Claire Champion 

   Executed on this day of „0,, , 2015. 
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                    IAY PEAK L0` 0 E-AND TOWNHOUSES .. 

                                    _... 

                     A Limited:. Partnership Chartered:(n the 5tafe Of Verrngnt 

                    _t$ECTION' THE OFFf,RI~iCx'i: 

                     , ECTION THEEBUSINESS:PLAN 

                     5E10 T10N TIk:LIMITED PARTNERSHIP AGREEMENT• 

                     :SECTION 4: •, THE. SUB$C.RI'-TION DOCUMENTS 

                     SECTION .5 TH>+;EXHIBITS. 

This `Offering Memorandum: cotttaips rmpor#ant mfg Madder abqut the Limited Partnership to,whfch;lnvestors 

should become familiar prior to making intiestment therein. Please. read all information and retain this'Offenr-g _ 

li9emorandum forfuture rei'erence ' 

THESE SECURITIES ARE,SUBJECTTO A HIGH DEGREE OF RISK - SEE 'RISK FACTORS" 

THE DATE OFTHIS MEMORANDItM 1S:MAY::18TM 2011 

CONFIDENTIALITY .AGREEMENT AND COPYRIG.HT.AC"OWr EDGEMENT 

A; prospective investor in(o Jay Peale Lodge arid 7ownhpirses L.P, (the;"Partnership°); by,' accepting receipt in what ever manner or to' m; . 

of this Private offering Mamorandulp (the "Memorandum ),, agrees. not to duplicate, disseminate or to famish copies.: 'the Memorandum 

or, any~patrthereof In any forrrt'whatsoever including: but not footed to electronic. means, or to divulge infonnagon:;.garner o {rom'this ; 

Memorandum:to persons other than'sudi irivestors:.investment'and'taz:advisors;:accountants-and legal counsel :instructed ;solely .to' 

assist ftinvostor in the evaluation; and_suoh advisori epcountants and legal counsel together; with the prospective investom and any 

other peisom.. to which :this Memorandum oomes into them possession (1) are. prohibited from. duplicating disseminating or using the.. 

Merrrorandum and any: Information'oontained hereln•Inany manner other .than to determine whether the I.mestorwants to invest Into the:. 

Partnership (1) adcnowiedge the. copyright or the authors In the Memorandum end that copyright violators may be prosecuted and (ni) 

ocknowl e` Chet written ganstation of this Memorandum, or any part >thereof mto any other language Is not: authorized The 

agreemen made herein shall su-yIV if the investor.w(thdraws from the Jay Peak Lodge and Townhouses project for whatever reason 

wheneversajd withdrawaYshould ocxur, end shelf continuein full,foice and effecf fegardless of;the eventual result of.any application for::: 

lawful permanent residence injthe United States of-America mode. to conjunctiob With Invesi-nentin this project Ifthe invegor withdraws 

from the project for whatever:reasan then prior to release of anyescrow deposit as may be due the investor:sFiaA immediately reium to: 

the. Genera') Penner of the Partnership his, or her copy of this Private; Offering Memorandum, together with any copies furnished by Etta: ' 

investor to, such investor's advisori or:counsel. 

IMPORTANT NOTICE-- NO LEGAL ADVICE 

The contents of this-Memorandum are not intended.." "$: an interpretation of immigration law or.fegal advice for, 

any purpose', and any prospective investorshould not, consider anything in this Memorandum as such::altvice - 

or as a legal opinion or lnvestment.advice oo any matters,. and should seek. independent professional: advice. 
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  SECTION 9 

  JAY REAK LOpgE.;AND TOWNHOUSES L.P. 

  (A VERMONT 1 IMITED PARTNERSHIP , 

  4850 VT ROUTE 242 JAY,,.VERMONT 05859 

  A PRIVATE QFFERING OF LIMITED PARTNERSHIP INTERESTS 

  ALL OFT)4e LIMiTED:PARTNERSHIP INTERESTS ARE,BEING OFFERED BY:JAY PEAK LODGE AND fOWNHOUSES;L:P;. 

                   .FOR THESE 1NTIrRESiS. SE>=,RISK FACTORS, P: 17. 

  TH. E"ISSUER. THERE IS N.Q Pl1BLIC MARKET 

  T,HE OFFERING 

:.:. _....v:.. . 

  US$4S;000 O MINIMUM INVESTMENT FOR EACH LIMITED, PARTNERSHIP INTEREST IS $500;000` 

  JAY. PEAK LODGE AND TOWNHOUSES: L P (THE PARTNERSHIP" OR LIMITED PARTNERSHIP') WILL WITHIN THE 

  STRATEGIC CENTER OF JAY PEAK RESORT A SK.I AND GOLF RE3QRTCOMPLEX .F,STABLISHED FOR OVER`50 YEARS; 

  LOCATED IN' JAY, VERMONT (THE RESORT') AND OWNED BY JAY PEAK, INC. (THE "RESORT OWNER ),;.UNDERTAKE 

  CERTAIN .REAL ESTATE DEVELOPMENT AND'BUSINESS ACTIVITIES WHICH WILL INCLUDE: 

     (1,) ACQUISITION OF TITLE TO THREE (3) :OR MQRE PARCELS OF REAL ESTATE AT THE RESORT FROM THE 

  RESORT OWNER, AND :CONSTRUCTING AND ERECTING THREE (3) TOWNHOUSE BUILDINGS WITH TEN LlV)NG iJNIiS LN.. 

  EACH'THAT'WILL BE OWNEDSYTHE PARTNERSHIPAND LEASED TO AND. OPERATED AS VACATION RENTAL' UNITS'$, A 

  TENANT TO BE APPROVED BY THE PARTNERSHIP (THE:"TOWNHOUSES")•,AND 

                                   : 

     (2) ON LAND RETAINED RY Ti1E ~ftESORT.,OWNER-THAT SI'i'S AOJACENT TQ: THE CHAtJIP10NSHIP GOLF, COURSE 

  AT THE RESORT; AND' LEASED TO.THE PARTNERSHIP 1* I)ER :ONE'OR MORE GROUND LEASES .CfJNST"' ' ING AN.D 

  ERECTING EIGHTY (g0} GOLF AND MOUNTAIN 07TAOES WITH ONE.,'IWO OR MORE BEDFi001yIS IN,EACH T~3AT WILL. 

  OWNED. BY THE PARTNERSHIP: AND TEASED TO AND•'°OPERATED AS VACATION RENTAL :UNITS BY A TENANT TO `8E 

  APPROVED BY THE PARTNERSHIP (THE'COTTA.GES').; AND 

     (3) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING A SKIER AND SUMMER 

  SERVICES CENTER .(THE 'SERVICES` CENTER'); TO. BE LEASED BY THE LIMITED <PARTNERSHIP =FOR NOMINAL 

  CONSIDERATION FROM THE RESORT OWNER.. AND SUBLEASING THE. SERVICES CENTER AND ITS` OPERA71ON.S FOR 

  MARKET RENT TO A TENANT TO APPROVED.BY THE PARTNERSHIP, AND 

     (4) ON LAND RETAINED BY THE RESORT:OWNER AT THE RESORT; DEVELOPING A MULTI-STORY BARKING 

  GARAGE WITH RECREATION O.N THE TOP LEV£L,'TO BE .USED FOR LIMITED PARTNERSHIP .AND PROJECT PARKING. 

  FACILITIES (.THE ".PARKING FACIL-ITV), TO BE LEASET3 .@Y THE LIMITED- PARTNERSHIP FOR NOMINAL CONSIDE , ON 

  FROM THE RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT; AND 

     (5) ON LAND RETAINED OY THE RESORT:_.OWNER AT THE RESORT, DEVELOPING: AN AUDITORIUM FOR 

  CONCERTS AND EXHIBITIONS :(THE 'AUDITORIUM', AND TOGETHER WITH THE COTTAGES, TOWNHOUSES, PARKING 

  FACILITY AND SERVICES CENTER, IS THE °PROJECT'). 

  IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST $15 MILLION IN CASH, LAND OR OTHER VALUE INTO THE 

  PROJECT TO CREATE AND UPGRADE CERTAIN RESORT FACILITIES, INCLUDING ADDING AN ACCESS ROAD AND 

  CONSTRUCTING' ADDITIONAL TOWNHOUSES AND RESORTIPROJECT INFRASTRUCTURE. 

  THE JAY PEAK LODGE AND TOWNHOUSES L.P PROJECT, AMOUNTING TO $ 45 MILLION OF DEVELOPMENT.COSTS TU. BE 

  FINANCED PURSUANT TO THIS OFFERING MEMORANDUM, AND THE A. DDITIONAL INVESTMENT,:IN CASH, LAND OR 

  VALUE OF $15:Mlt LION PROJECTI=D.TO BE PROV(gED BY THE' 1"}2ESORT OWNER EQUATES TO THE ESTIMATED OVERALL 

  DEVELOPMENT COSTS OF $ $60,000,000 (SEE1. PROJECT SUMMARY). 
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 CREATING THE COTTAGES, TOWNHOUSES; SERVICES CENTER, AUDITORIUM. AND PARKING FACILITY WILL AID.:TH, 

 FURTHER EXPANSION OF. JAY..PEAK.AS AN"ALL:SEASONS RESORT." JAY PEAK-LODGE ,AND TOW..NHOUSES;L:P,: WILL 

 :STIMULATE ECONOMIC DEVELOPMENT AND IS 'PROJECTED TO::CREATE MANY NEW JOBS AT THE RESORT, .IN THE 

 GREATER JAY PEAK REGION WITHIN THE STATE OF VERMONT REGIONAL.CENTER,-AND` IN: THE REST:. THE UNITE.r? 

 STATES. 

 ALL LIMITED PARTNERSHIP INTERESTS ARE PAYABLE IN FULL UPON SUBSCRIPTION (THE "OFFERING"). THE MINITVIL' 

 CAPITAL CONTRIBUTION TO INVEST INTO THE PAR-INE RSHIP SHALL BE $500.000 (SUBJECT 1-0 THE GENE? . 

 PARTNER'S DISCRETION FOR INVESTORS WHO ARE NOT SEEKING QUALIFICATION AS AN "ALIEN ENTREPRENEUR", AS 

 DEFINED BELOW). EACH INVESTOR MUST ALSO PAY AN ADMINISTRATION FEE TO TIIE RESORT OWNER OF &50,000 FO- 

 COSTS AND EXPENSES INCURRED BY THE RESORT OWNER IN CONNECTION WITH THIS OFFERING. FOR A TOT 

 AMOUNT PAYABLE ON APPLICATION OF $550,000. THERE IS NO MINIMUM SALE REQUIREMENT, EXCEPTING FOR 

 FOREIGN INVESTORS SEEKING QUALIFICATION AS AN "ALIEN ENTREPRENEUR" UNDER THE EB-5 PROGRAM UNDER 

 THE ACT (AS THOSE TERMS ARE DEFINED BELOW), WHERE THE MINIMUM AMOUNT, CURRENTLY $500,000, IS SET BY 

 LAW (BECAUSE THE INVESTMENT IS SITUATED IN A TARGETED EMPLOYMENT AREA (TEA).SPE PAGE 22). THE GENERAL 

 PARTNER MAY IN ITS SOLE DISCRETION WAIVE THE MINIMUM SUBSCRIPTION AMOUNT AND RAISE THE MINIMUM 

 AMOUNT IN THE FUTURE. THE OFFERING WILL CONTINUE UNTIL IT HAS RAISED ;fi45,000,000 UNLESS TERMINATED 

 SOONER BY THE GENERAL PARTNER IN ITS SOLE DISCRETION. THIS OFFERING SUPERSEDES IN !TS ENTIRETY ALL 

 PRIOR OFFERINGS MADE BY THE ISSUcn, it i~iv Y. 

 WHILE THIS INVESTMENT OFFERING HAS BEEN STRUCTURED SO;THAT INVESTORS=;MAY MEET THE REQUIREMENTS 

 UNDER.8 U.S.C.?3 1183 (8}(5)(A) - (D}; INA § 203 (B)(5)(A) - (D) OPTHE IMt111GRATION & NATIO:NALITY: ACT (THE "ACT")'AND 

 QUALIFY UNDER THIS PROGRAM (:THE "PROG,RAM".OR;,°EB-5 PROGRAM") TO BECOME ELIGIBLE FORAbMISSIOR, TO. THE 

 UNITED STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS AND.CONFER THIS BENEFIT UPONTHEIR SPOUSES 

 AND .UNMARRIED, MINOR CHILDREN, :THE 1NVESTMENT..OFFERING IS ALSO OPEN TO INVESTORS NOT .SEEKING 

 IMMIGRATION BENEFITS 

 INNAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWREXAMINATION OF: THE ISSUEFt,AND THE 

 TERMSJOF.THE:OFFERING, INCLUDING THE MERITS ANT) RISKS INVOLVED. YOU SHOULD DEPEND SOLELY ON THE 

 WRITTEN INFORMATION CONTAINED IN. THIS PRIVATE ;PLACEMENT.. MEMORANDUM. 3HESE SECURITIES HAVE. NOT 

 BEEN RECOMMENDED OR APPROVED BY ANY .:FEDERAL OR STATE SECURITIES COMMISSION ;OR REGULATORY 

 AUTHORITY. FURTHERMORE, THESErAUTHORITIES HAVE: NOT PASSED.UPON THE ACCURACY OR ADEQUACY OF: .THIS 

 DOCUMENT. ANY REPRESENTATION TO THE CONTRARY.IS A CRIMINAL OFFENSE. 

 THE U.S. SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY SECURITIES OFFERED 

 OR. THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING 

 CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE OFFERED UNDER ONE'OR MORE EXEMPTIONS FROM 

 REGISTRATION, HOWEVER THE COMMISSION HAS NOT MADE AN INDEPENDENT. DETERMINATION THAT THESE 

 SECURITIES ARE EXEMPT FROM REGISTRATION. 

':'UKINVESTORS: THIS"OFFERING DEFINED AS A PROMOTION IN THE UNITED KINGDOM HAS NOT BEEN APPROVED BYAN 

 AUTHORIZED PERSON WITHIN THE MEANING OF THE FINANCIAL.SERVICES AND MARKETS ACT OF 2000=-RELIANCEION 

 THIS .OFFERING (PROMOTION) FOR THE PURPOSE OF ENGAGING IN ANY INVESTMENT ACTIVITY MAY EXPOSE AN 

 INDIVIDUAL TO SIGNIFICANT RISK OF LOSING ALL OF THE PROPERTY OR OTHERASSETS INVESTED: 

 INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE, OF RISK. AN INVESTMENT.IN.INTERESTS OF THE 

 LIMITED PARTNERSHIP INVOLVES SUBSTANTIAL RISKS INCLUDING BUT NOT" LIMITED TO RELIANCE AND CONTINUITY 

 OF MANAGE:GIENT, THIRD PARTY SERVICES, GENERAL MARKET FORCES AND RISKS,. AND- COMPLEX TAKE ISSUES 

 INVESTORS SHOULD NOT INVEST ANY: FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOSE THEIR ENTIRE 

 INVESTMENT. SEE THE "RISK FACTORS SECTION OF THE "SUMMARY OF THE OFFERING" AND THE "RISK FACTORS" 

 SECTION OF THE FINANCIAL DATA FOR.THE :RISK FACTORS THAT MANAGEMENT BELIEVES PRESENT THE MOST 

 SUBS T ANTIAt RISKS TO AN INVESTOR IN THIS OFFERING. THERE IS -CURRENTLY NO -PUBLIC MARKET FOR. THE 

 INTERESTS AND TRANSFERABILITY OF THE INTERESTS WILL BE LIMITED. 

 THIS OFFERING IS MADE ONLY TO "ACCREDITED INVESTORS", AS DEFINED IN RULE 501(A) OF REGULATION D, AND 

 THOSE WHO ARE. SOPHISTICATED IN FINANCIAL AND BUSINESS MATTERS, UNLESS THE INVESTOR IS NOT RESIDENT IN 

 THE UNITED STATES AT THE TIME OF THE OFFERING. NOR AT THE TIME OF SALE OF A LIMITED PARTNERSHIP ' 
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INTEREST. TO THE INVESTOR, WHEREUPON REGULATION' S OF THE 1933 SECURITIES ACT ' MAY APPLY. EACH 

INTENDING,INVESTOR SHOULD OBTAIN THE ADVICE OF THEIR OWN PRCFESSIONAL: ADVISORS -INCLUDING LEGAL, 

FINANCIAL, TAX, INVESTMENT. AND"OTHER ADVISORS INCLUDING IMMIGRATIONiF APPLICABLE BEFORE DECIDING TO 

INVEST, 

           PRICE TO INVESTORS PROCEEDS TO LIMITED PARTNERSHIP 

MINIMUM INVESTMENT $ 500,000.00 $ x.$45,000,000 

                       PROCEEDS TO.JAYPEAK, INC. 

ADMINISTRATIDN'EEE. $ . 50O6.00 $ $4.500,000 .... 

ALL INVESTED FUNDS ARE STATED AND PAYABLE IN US DOLLARS. - 

NOTES: 

 SEE'RISK FACTORS! POSSIBLE.'ACOUISITION OF INTERESTS.BYOTHERS. 

2, JAY PEAK, INC. WILL RECEIVE THE ADMINISTRATION FEE, AND BE RESPONSIBLE FOR THE COSTS OF THE 

CONCEPTUAL DESIGN; ' LEGAL, .ACCOUNTING; ADMINISTRATION .:ARD ALL OTHER COSTS RELATING TO THE 

STRUCTURING, CREATION AND SALE OF THE LIMITED PARTNERSHIP INTERESTS. 

3. INVESTORS FROM THE UNITED KINGDOM::JAY PEAK LODGE AND TOWNHOUSES .L.P IS A LIMITED PARTNERSHIP 

REGISTERED IN VERMONT, USA, AND DOES 'NOT FALL WITHIN THE'DEFINITION OF, A `COLLECTIVE INVESTMENT 

SCHEME' FOR THE PURPOSES OF THE UK FINANCIAL SERVICES:AND MARKETS ACT OF-2000 AS RECITED, AND AS 

AMENDED. THIS OFFERING HAS ADDITIONALLY BEEN PREPARED IN I;OMPLIANCE WITH SECTION 21 OF THE SAID ACT' 

AND CONTAINS ADDLTIONAL RISK WARNINGS ARISING THEREFROM. SEE RISK FACTORS RAGE: 17 

THE DATE OF THIS WMORANDUM:IS` MAY 18;2011, , 

THIS.MEMORANDUM # UTA _ HAS BEEN PROVIDED TO: Lk-4N(-,e— Ci1momc 1 n 



IMPORTANT INFORMATION 

.REVIEW ALL INFORMATION _ A POTENTIAL INVESTOR .SHOULD CAREFULLY REVIEW ALL==:.THE 7INFO.RMATION: AND. ~ 

EXHIBITS CONTAINED IN THIS .._ MEMORANDUM INCLUDING.: THE: LINIITED:PARTNERSHIP AGREEMENT;:THE FINANCIAL 

AND OPERATING.DATA.OFIHE PARTNERSHIP ATTACHED HERETO, WHICH:.IS INCORPORATED.HEREIN BY REFERENCE,' 

AND. THE. SUBSCRIPTION :AGREEMENT IN MAKING AN INVESTMENT DECISION: INVESTORS MUST RELY ON SUCH r I, 

INVESTORS' OWN EXAMINATION OF THE TERMS OF: THE OFFERING, ,INCLUDING THE MERITS.AND•RISKS INVOLVED` 11 

EACH PROSPECTIVE INVESTOR IS. INVITED; TO ASK :QUESTIONS OF, AND, UPON REQUEST MAY OBTAIN ADDITIONAL 

INFORMAT ION >FROM JAY PEAK GP SERVICES LODGE LNC: `('THE GENERAL PARTNER") CO.NCERNING THE LIMITED: 

PARTNERSHIP; ITS CONTEMPLATED BUSINESS, THE TERMS'AND CONDITIONS OF.SUCH OFFERING"AND ANY: OTHER 

RELEVANT MATTERS TO THE EXTENT THE GENERAL PARTNER POSSESSES SUCH INFORMATION•OR CAN ACQUIRE IT: 

WITHOUT UNREASONABLE EF FORT OR+EXPENSE. " r" 

SOURCES OF INFORMATION THE INFORMATION C.ONTAINE071,HEREIN,. HAS :BEEN OBTAINED FROM':I HE Llml l`ED 

PARTNERSHIP. NO REPRESENTATION OR 4VARRANTY,:EXf?RESSED;.,OR::IMPLIED, IS MADE AS.TO:THE ACCURACY .OR 

COMPLETENESS OF SUCH INFORMATION AND NOTHING CONTAINED IN THIS MEMORANDUM. IS OR. SHALL BE"RELIED 

ON .AS A PROMISEOR REPRESENTATION AS TO THE. PAST OR FUTURE. THIS MEMORANDUM IS PROVIDED SUBJECT TO 

AMENDMENT.AND.SUPPLEMENTATION:BY<THE GENERAL PARTNER IN ITS SOLE.. DISCRETION, AND THE TRANSACTION 

CONTEMPLATED HEREIN MAY BE MODIFIED OR WITHDRAWN. AT ANY TIME, WITH NOTICE TO PROSPECTIVE INVESTORS 

WHO HAVE RECEIVED THIS MEMORANDUM AND INVESTORS"WHO HAVE ALREADY SUBSCRIBED. THE OBLIGATIONS OF 

THE PARTIES TO THIS TRANSACTION WILL BE SET.FORTH AND GOVERNED BY"THE_DOCUMENTS REFERRED: TO IN THIS 

MEMORANDUM: 

AUTHORIZED. STATEMENTS THIS OFFERING MEMORANDUM CONTAINS:.ALL OF THE REPRESENTATIONS .BY'THE 

PARTNERSHIP CONCERNING THIS OFFERING.;. AND: NO PE SHALL MAKE. DIFFERENT OR: BROADER STATEMENT; 

THAN THOSE CONTAINED HEREIN, INVESTORS ARE CAUTIONED-NOT TO RELY UPON 'ANY :°INFORMATION NUT 

EXPRESSLY SET FORTH IN THIS MEMORANDUM. 

MEMORANDUM NOT LEGAL_ ADVICE - PROSPECTIVE INVESTORS SHOULD NOT CONSTRUE-" HE CONTENTS OF THIS 

MEMORANDUM OR ANY PRIOR OR SUBSEQUENT; COMMUNICATIONS FROM THE PARTNERSHIP AS. LEGAL OR. TAX 

ADVICE. EACH INVESTOR MUST RELY SOLELY UPON IiIS OR HER OWN ,REPRESENTATIVES.;(INCLUDING HIS. OR HER 

LEGAL COUNSEL, ACCOUNTANT AND OTHEf~ PERSONAL ADVISORS) AS 1O.IEGAL, TAX, IMMIGRATION, BUSINESS ANp 

RELATED MATTERS CONCERNING PROSPECTIVE-INVESTMENTIN THE PARTNERSHIP. 

PRIVATE MEMORANDUM - THIS; MEMORANDUM HAS BEEN PREPARED SOLELY FOR THE INFORMATION OF:PERSONS 

AND:. ENTITIES INTERESTED-IN"THE PRIVATE PLACEMENT OF. THE INTERESTS'OFFERED.:HEREBY AND MAY NOT BE 

REPRODUCED OR USED FOR ANY .OTHER..PURPOSE. ANY' REPRODUCTION` OR;:DISTRIBUTION OF THIS-MEMORANDUM, 

IN WHOLE OR IN PART, WITHOUT THE PRIOR WRITTEN CONSENT OF THE PARTNERSHIP IS PROHIBITED. BY ACCEPTING 

THIS MEMORANDUM, PROSPECTIVE INVESTORS AGREE THAT THEY WILL NOT DISCLOSE ITS CONTENTS TO ANYONE 

OTHER THAN THEIR PROFESSIONAL ADVISERS, 'OR .)REPRODUCE :IT IN WHOLE OR IN PART, .WITHOUT THE PRIOR 

WRITTEN CONSENTOF THE PARTNERSHIP. 

DETERMINATION OF OFFERING PRICE THE .PRICE . OF , THE MINIMUM INTEREST_ WAS,;. DETERMINED BY THE 

PARTNERSHIP TO ASSIST INVESTORS WHO WISH TO MEET THE REQUIREMENTS UNDER THE ACT. 

BEST EFFORTS OFFERING ALL INTERESTS. ARE OFFERED BY THE PARTNERSHIP ON A-5EST. EFFORTS" :NON- 

MINIMUM.BASIS. THERE IS. NO ASSURANCE.THATALL OR ANY 'OF THE DESIRED CAPITAL WILL BE.RAISED THROUGH 

THE OFFERING., THE OFFERING HAS NO MINIMUM AMOUNT AND.THE .P.ARTNERSHIP WILL UTILIZE PROCEEDS AS THEY 

ARE RECEIVED. SEE PAGE 15 COMPLETION OF PROJECT. 

LIQUIDITY AND CAPITAL RESOURCES= MANAGEMENT BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING 

WILL GENERATE SUFFICIENT CAPITAL. TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL"THE PLANNED 

OPENING OF THE COTTAGES, TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITY. 

MISCELLANEOUS THE DESCRIPTION IN THIS MEMORANDUM OF ANY AGREEMENT, DOCUMENT, STATUTE, RULE, 

REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFORE, QUALIFIED IN ITS 
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MEMORANDUM.15.1 

AUTHORIZ.NTAtIONs., BY ED 

                                 COtJCERN NG THIS `O ~ER NGN ANb i PERSON ;SHALL CONTAINS                                                                                 DIFFERENT OR BROADER STATEMENTS 

THAN THOSE, CONTAINED. HEREIN INVESTOR$ 'ARE CAUTr", NOT . TO RELY UPON ANY IN. TOT 

EXPRESSLY SET:FORTH IN THIS MEMORANDUM: 

MEMORANDUM 'NOT LEGAL ADVICE PI30SPEC7NE INVESTQRS SHQl LD NOT CONSTRUE THE_CON7ENTS OF THIS 

MEMORANOUIN OR. ANY- PRIOR. OR SUBSEGtUF,NT. IrOIuIMUNIC} TIO0 OM THEd,PAftTNERSHIP,`AS LEGAL; OR TAX . 

ADVICE .EACH'INVESTO'R. MUST_RtELY SQL_ELY UPOt4 NIS SR, HER'OWWREPRESENTATIVES (INCLUVNO HIS bR HE                                                                                                                                                          R 

LEGAL COUNSEL; ACCOUNTANT.AND OTHER PERSONAL ADuiSORS)`AS TOA EGAL, TAX,` IMMIGRATION, BUSINESS AND 

RRIVATE,MEMORANDUM —THISi1VIEMORAIVDU A HAS BEEWPREP~M_ED SOI;XLY FOR THE INFORMATION OF;'P.,EEtSON8 

AND ENTITIES .INTERESTED IN THE PRIVATE PLACEMENT~0 THE .INTERESTS OFFERED HEREBY AND AAY~ _T :BE 

REPRODUCED OR USEb.fiOR ANY:(3THE[t.PURPO$E {INY RPPRf DUCTIQN.bR. DISTRIBUTION OF THIS MEMQRA7_DUM- 

IN WF{OI E.~DR IN PART; WITHOUT THE PR OI VIIRITTEN CONSENT OFIAE.PARTNERSHIR: IS PROHIBITED BY ACCEPTING 

Tll$;AfiEPlIORANDl1M; PRb$PECTIVE INVESTORS: AGR _TiIAT THEY WILL; NOT DISCLOSE ITS CONTENTS Tp ANYONE 

OT1iER.;THpiIV THEIR PROFESS10NAl, ADVISERS, OR•REPIZODUCE: IT; IN WHOLE ORAN. PART, WITHOUT THE PRIOR 

WRITTEN:CONSENT OF THE'PARTNERSHIP. 

    ETERMiAJO ASSIST OFFERING' PRICE °THE PRICE QF THE MINIMUM ,-INTEREST WAS DETERMINED, BY THE 

PARTNERSHIP                                                     ESTORS WHO WISHTO, MEET THE REQUIREMENTS UNDER THE.ACT. 

BEST .EFFORTS OFFERING ALL INTERESTS ARE. OFFEREI.3 BY. THE PARTNERSHIP ON A "BEST EFFORTS NON- 

MI.NIMUM BASIS. THERe IS NO ASSURANCE THAT ALL OR.ANY xi F:,, E DESIREb CAPITAL. WILL $E :RAISED;THROUGH 

THE OE..FER)NG. THE OFFERING HAS NOVINIMUM AMOUNT AND THE PARTNERSHIP WILL UTILIZE PROCEEDS .AS THEY 

ARE RECEIVED: SEE PAGE I5 COMPLETION OF PROJECT. 

LIQUIDITY AND CAPITAL RESOURCES - MANAGEMENT_BELIEVES THAT THE MAXIMUM PROCEEDS OF THIS OFFERING 

WILL GENERATE SUFFICIENT CAPITAL TO CONDUCT THE BUSINESS OF THE PARTNERSHIP UNTIL THE PLANNED 

OPENING OF THE COTTAGES, TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITY, 

MISCELLANEOUS — THE DESCRIPTION IN THIS MEMORANDUM' OF ANY 'AGREEMENT; DOCUMENT; STATUTE,. RULE, 

REGULATION, OR PROPOSED LEGISLATION IS NOT DESIGNED TO BE COMPLETE AND IS, THEREFOQALIIE I, DN ITS 



Section 1 I The Offering  

ENTIRETY .BY REFERENCE TO THE RESPECTIVE AGREEMENT, DOCUMENT, STATUTE, RULE, REGULATION OR  

PROPOSED:: LEGISLATION: .  

FORWARD LOOKING STATEMENTS AND PROJECTIONS -- THIS OFFERING MEMORANDUM t IS FORWARD- 

LOOKING STATEMENTS AND PROJECTIONS THAT MAY ADDRESS, AMONG OTHER THINGS, SKI RESORT DEVELOP  

STRATEGY,. PROJECTED CONSTRUCTION TIMES, EXPANSION STRATEGY, CEVELOPMENT OF SERVICES, U.  

k pROCEED$., PROJECTED REVENUE. AND CAPITAL EXPENDITURES„ OPERATING COSTS, LIQU DITI', DEVELOPME ?F • . .  

ADDITIONAL REVENUE SOURCES,. DEVELOPMENT AND MAINTENANCE OF PROFITABLE MARKETING AND MANAGE 43  

AND MAINTENANCE ALLIANCES ABILITY TO DEVELOP "RESORT" IDENTIFICATION, AND NATIONAL AND INTERNAT >L  

EXPANS'ION:. THESE STATEMENTS MAY BE FCUND IN THE SECTIONS OF THIS PRIVATE PLACEMEI MEMORANDUM  

ENTITLED "SUMMARY OF OFFERING," "RISK FACTORS," "USE OF PROCEEDS," "THE PARTNERSHIP: - _ SINESS PLAN"  

AND IN THIS PRIVATE, PLACEMENT MEMORAi )UM GENERALLY. ACTUAL RESULTS COULD DIFFER MATERIALLY FROM  

THOSE ANTICIPATED-IN THESE FORWARD-LOOKING STATEMENTS AND PROJE"'''IONS AS A RESULT OF VARIOUS  

FACTORS, INCLUDING ALL THE RISKS DISCUSSED. IN "RISK FACTORS" AND•ELSEb [ERE IN THIS PRIVATE PLACEMENT  

t  

MEMORANDUM.  

SPECULATIVE OFFERING AND' RISK — THE. INTERESTS OFFERED HEREBY ,SHOULD '.BE  CONSIDERED ONLY BY  

PERSONS WHO CAN AFFORD TO'SUSTAIN.A LOSS OF THEIR ENTIRE INVESTMENT.-INVESTORS WILL BE REQUIRED.TO  

REPRESENT THAT THEY. ARE FAMILIAR WITH AND: UNDERSTAND THE. TERMS OF THIS OFFERING, AND THAT THEW OR.. .  

THEIR. PURCHASER REPRESENTATIVES HAVE. SUCH. KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS  

MATTERS THAT THEY ARE CAPABLE.:OF EVALUATING THE MERITS ANDlRISKS OF THIS INVESTMENT. INVESTORS..  

SHOULD BE AWARE THAT THEIR INVESTMENT-IN THE .LIMITED. PARTNERSHIP1 MAY BE ILLIQUID INDEFINITELY, UNLESS  

PORTIONS OR ALL OF THE PARTNERSHIP PROPERTY IS SOLD OR ANOTHER.OPTIONAL EXIT STRATEGY IS-EMPLOYED  

SUCCESSFULLY, AS SET FORTH FURTHER IN THE FINANCIAL DATA AND.LIMITED PARTNERSHIP AGREEMENT.  

..RESTRICTIONS ON TRANSFERS - NO INTERESTS MAYBE RESOLD OR OTHERWISE DISPOSED ,OF BY AN.:INVIESTOR  

UNLESSjN THE OPINION OF COUNS..ELT,O THE. PARTNERSHIP,'REGISTRAfiION UNDER THE'APPLICABLE FEDERAL OR  

STATE SECURITIES LAWS IS NOT'F iia RED OR COMPLIANCE IS, MADE WITH SUCH REGISTRATION REQUIREMENTS..  

f ' RESTRICTIONS ON TRANSFER: OF INTERESTS AND REDEMPTION OF `INTERESTS MAY ALSO ARISE FROM THE  

REQUIREMENTS OF AND; COMPLIANCE WITH IMMIGRATION LAWS AND REGULATIONS AND THE LIMITED PARTNERSHIP  

AGREEMENT (SEE LIMITED PARTNERSHIP AGREEMENT):  

LIMITS ON DISCLOSURE —'THE OFFERING MATERIALSARE SUBMITTED IN'CONNECTION WLTH,THE PRIVATE OFFERING  

OF THE INTERESTS AND DO NOT CONSTITUTE AN OFFER OR SOLICITATION BY ANYONE IN ANY JURISDICTION IN  

WHICH SUCH AN OFFER OR SOLICITATION IS NOT AUTHORIZED. ANY REPRODUCTION OR.-.DISTRIBUTION OF THE  

OFFERING' MATERIALS IN WHOLE OR IN PART, OR THE DIVULGENCE OF ANY OF THEIR CONTENTS, WITHOUT THE  

PRIOR WRITTEN; CONSENT OF THE PARTNERSHIP 1S PROHIBITED ANY PERSON ACTING CONTRARY TO THE  

FOREGOING RESTRICTIONS MAY PLACE HIMSELF AND THE PARTNERSHIP IN VIOLATION OF FEDERAL OR STATE.  

SECURITIES LAWS,  

VOIDABILITY OF SALES - THE INTERESTS OFFERED HEREIN WILL' =BE SOLD TO AND ACQUIRED BY A PURCHASER IN A  

TRANSACTION EXEMPT FROM REGISTRATION UNDER FEDERAL AND : CERTAIN -STATES . SECURITIES LAWS AND  

REGULATIONS, AND MAY NOT BE OFFERED FOR SALE OR RESOLD EXCEPT IN' A TRANSACTION EXEMPT; FROM` SAID  

SECURITIES LAWS AND REGULATIONS, OR PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT HEREUNDER.  

SALES MADE PURSUANT TO EXEMPTIONS FROM FEDERAL AND STATE SECURITIES LAWS ARE VOIDABLE BY EACH  

SUBSCRIBER UPON NOTICE TO THE GENERAL PARTNER GIVEN WITHIN THREE DAYS FOLLOWING THE LATER OF  

RECEIPT BY THE SUBSCRIBER. OF. THIS MEMORANDUM_ OR. THE RECEIPT. AND ACCEPTANCE BY THE GENERAL  

PARTNER OF THE SUBSCRIBER'S EXECUTED SUBSCRIPTION AGREEMENT. THE LIMITED PARTNERSHIP WILL OFFER,  

SUCH RESCISSION :RIGHT TO EACH SUBSCRIBER,:. IRRESPECTIVE CF.. THE .SUBSCRIBER'S STATE OR COUNTRY OF  

RESIDENCY, NOTWITHSTANDING THE LACK OF SUCH REQUIREMENTS UNDER FEDERAL OR:STATE-.SECURITIES LAWS.  

OFFERING BEING MADE PURSUANT. TO .CERTAIN. STATES SECURITIES.: LAW REGISTRATION EXCEPTIONS --ANY AND  

ALL NOTICES UNDER THIS SECTION SHOULD BE SENT BY CERTIFIED MAIL,- RETURN RECEIPT REQUESTED, TO THE  

LIMITED  

PA  

LIMITED CARE OF WILLIAM STENGER. 4850 VT. ROUTE 292. JAY. VERMONT.05859.  

RESTRICTIVE INFORMATION:  

fNTERESTS WILL BE OFFERED WITHOUT REGISTRATION UNDER THE SECURITIES ACT OR STATE SECURITIES ACTS, AS  

SUMMARIZED BELOW, AND MORE SPECIFICALLY DETAILED HEREUNDER:  

ve  
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                    WITHIN THE UNITED.STATES, IN RELIANCE-UPON RULE 506 OF REGULATION "D PROMULGATED BY THE SEC.. ONLY TO. 

                    TERSONS'WHO.:ARE:"ACCREDITED-INVESTORS" WITHIN THE MEANING OF .RULE 501 PROMULGATED BY THE: SEC` 'AND 

s: 

,., a .....:.. ,... ... . 

                      04JTSIDE THE .UNITED. STATES, IN:;RELIANCE UPON: REGULATION "S" P:ROMIILGATEp BY F~iE''SEC QNLY 70,:PERSONS 

                      WHO ARE NOT, PERSONS' WITHIN~THE MEANING OF-SUCH REGULATION$.. :..: 

                                                                                              w. 

  I ;FOR.THE Po                           POSES'.OfTljj,§ MEMORANPPM%rIJB,PERSQI`~; MI AN ~!iNyF;NAT R~1L.rP OI+f Rt . ID NT IN;THE UNITED. 

  J STATES 

                                    __. 

                                                                                                                                                        . ~.... ~. ,.. ~ . THE ~ t

3,.                   THE INCLUSION OFINFORMATION.;F,Of3 EACH,.STATE IN THIS MEMORANQUM`IS NO7•.INTENDED TO ItAR YTHAT: 

                      INTERESTS COVERED BY THISMEMORANDUM.ARE TO. BE. OFFERED .FOWSALE IN; EVERY STATE, BU.T:•IS MERELY A 

;. PRECAUTION'. THE EVENT THIS MEMORANDUM•MAY BE TRANSMITTED INTO AtN STATE OTFiER.THAN.BY.TyE iSSUEft..`a 

                                                                                               - 

                      FOR RESIDENTS IN ALL STATES:; 

                                            =S OFFEREE AVE NEITHE _EN REGISTERED UNDER THE SECURITIES ACT:OF.;1,933; AS 

                                                   Woo cc rl Winn Di IANT TO THE. SECUR)TIES ::LAWS: OF. ANY -.STATE,..AND..ARE::.::,; 

                                                                                                              D:ACQUIRED BY PURCHASERS IN TRANSACTIONS WHICH THE' 

                                                                                               4 THE R =GISTRATION:REQUIREMENTS OF THE .1933 SECURITIES ACT : s 

                                              v _ICABLE SECTION(S) THEREOF, AND OF.THE:SECURITIES LAWS-OF THE..,::; 

                                      WHICHOFFERED FOR SALE (PURSUANT TO THEEXEMPTIONS IDENTIFIED, BELOW), 

                      6iv vr.CHASEC f v _x SF SECURI, IES, MAY NOT BE RE-OFFERED FOR SALE 0R.RE-SOLD.OTHER . 

¢ THAN BY to EFFECTIVE REGIS i ION                                                  STATEMENT OR IN A TRANSACTION EXE(vIRT FROUI REGISTRATION •UNDER THE . 

` E LAW. THE SECUF S HAVE NEITHER BEEN APPROVED OR DISAPPROVED..BY THE.UNITED STATES 

                                      S AND EXCHANGE I MISSION OR ANY STATE SECURITIES REGULATORY AITHORITY NOR HAS THAT ' 

                                      DN OR ANY )N -OR ENDQRSED ,THE MERITS OF-THIS OFFERING OR THE. 

                                      t nD Anr-n ! REPRESENTATION TO THE CONTRARY IS UN                                                                                             LAWFULp 

                    ..FOR VERMONTRESIDENTS ONLY: . 

                      THE SALE OF LIMITED PARTNERSHIP.; INTERESTS. OFFERED AND 'DESCRIBED IN THIS MEMORANDUM'WILL ONLY.BE~.f 

  3 SOLD TO: AND ACQUIRED BY INVESTORS IN A TRANSACTION; EXEMPT FROM REGISTRATION OF'SECURITIES WITH TH9. 

I ` VERMONT DEPARTMENT OF. BANKING,:INSURANCE,-SECURITIES AND. HEALTH CARE ADMINISTRATIOWUNDER SECTION: 

                      5202(13)(G); OR OTHER APPLICABLE SECTION(S) Of THE VERMONT, UNIFORM SECURITIES ACT (2002) (THE VERMONT 

                      ACT'). AS SUCH, .THE LIMITED PARTNERSHIP INTERESTS HAVE NOT BEEN REGISTERED AS SECURITIES UNDER THE..:'. 

` VERMONT ACT: ANY REPRESENTATION TO THE-CONTRARY IS UNLAWFUL. 

                      FOR GAUFORNIA.RESIDENTS ONLY: 

•                     THE SALE OF THE ' INTERESTS DESCRIBED IN THIS MEMORANDUM HAVE : NOT ... B•EI=N -,QUALIFIED WITH -THE:.. 

                      COMMISSIONER OF CORPORATIONS OF THE STATE OF CALIFORNIA AND. THE ISSUANCE OF SUCH INTERESTS`OR THE 

                      PAYMENT OR. THE. RECEIPT. OF.CONSIDERATION THEREFORE PRIOR,TO.SUCHQUALIFICATION IS UNIAWFUL;.UNLE$S 

                      THE SALE THEREOF IS EXEMPT.-UNDER. APPLICABLE LAW. THE PARTNERSHIP IS RELYING ON THE-EXEMPTION. FROM 

                      `SUCH QUALIFICATION PROVIDED. BY SECTION 25102(F) OR OTHER' APPLICABLE' SECTION(S) OF THE CALIFORNIA. 

  j CORPORATIONS CODE. 

  ! FOR.FLORIDA RESIDENTS ONLY: 

I , THE INTERESTS.OFFERED HEREIN WILL BE•SOLD TO,AND ACQUIRED BY INVESTORS IN A TRANSACTION EXEMPT FROM .` 

                      REGISTRATION UNDER :SECTION 517:061. OR OTHER APPLICABLE SECTION(S) OF THE FLORIDA SECURITIES ACT (THE 

                      `FLORIDA ACT-). THE INTERESTS HAVE NOT BEEN REGISTERED UNDER THE FLORIDA ACT. W' ADDITION, IF SALES ARE 

                      MADE TO FIVE OR MORE PERSONS IN FLORIDA, ALL.:PURCHASERS WHO ARE RESIDENTS OF. FLORIDA HAVE THE 

                      PRIVILEGE OF VOIDING A PURCHASE OF INTERESTS WITHIN THREE DAYS AFTER THE FIRST TENDER OF 

  E CONSIDERATION IS MADE BY THE PURCHASER TO THE ISSUER; AN AGENT .OF THE ISSUER, OR AN: ESCROW AGENT, . 

                      OR WITH114 THREE...DAYS AFTER THE AVAILABILITY OF THIS PRIVILEGE :IS CO(UMUNICATED. TO THE PURCHASER, 

                      WHICHEVER OCCURS LATER,. THIS SALE IS BEING MADE IN FLORIDA. 

t ; FOR PERSONS RESIDENT OUTSIDE THE UNITED STATES OF AMERICA ONLY: 

II j THEiNTERESTS ARE BEING OFFERED IN ACCORDANCEWITH. REGULATION "S" PROMULGATED BY THE SECURITIES 

  `! AND.EXCHANGE COMMISSION PURSUANT TO THE SECURITIES ACT OF 1933. THIS OFFERING MEMORANDUM DOES 

  :s 

.4: f 
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 i ;INVESTOR SUITABILITY STANDARDS 

k~ I , 

#91. ., 

 ;I~+ PURCHASE , OF INTERESTS IN •,THIS;`S~F: FERING; INVpLVES A HIGH DEGREE OF RISK AN SUITABLE 

 ~` 

 €i I INVESTMENT FO~t ALL:POTEIITIAL, INUEST0125. 5EE "EilSlt FA'CTOF S . llC4,ORDINGI,Y .THE PAF -qER: .L OFFER 

 I I AND SEA Et INTERESTS ONLY Td INVESTORS WHO; AREOACCREDITED 11 lESTOR5' AS THA-i TERI ` '~U IN 

      REGUL1dTION D AS PR014t1ULGt1TED IINDF~t THIS ~34SEOURi1IES ACT, UNLESS THE INVESTOR IS JT IN 

      THE UI~IITFR:-STATES Art THE T11y~E OFs E>~F.-, . ~iT;~VII' ,OFSALE- OF A 

11 INTi;REST TC}'THE INVESTOR VIFI ERELlP9N;1 EG(lJA JUN ;S {~F~krl1 X953 SECURITIES ACT.S}{AL_ . 

1. 

 i_ WISHING TO'4UYAN INTEFr;ESTII(4L'BRI~GtU113E1~`XO?.UEMONS7i2Pj~TNAT HE OR.:SHE:IS:.AN ELIGiI INVE 

      ACCORDANCE •1!WITM THE" FO•?EGOING.? E PARTIVERSFTIP' HAS. THE•. UNCONDITIONAL-. RIGHT i0 i' 

      SUBSCRIPTION. 

      THIS MEMORANDUM DOES NOT'CQNSTITUTE AN QI=FER~TO:SELL>TQ~ OR A SQLIC,ITATION OF.AN OFFER TO BUY fRO*A 

_= ANY PERSON IN f Y JURISQICTIOIy TO. WHOM SUC,kI ANEOF -E-WOxt SOLICITATION WOULD 8E UNLAWFUL TN ADDITION `. 

      TO RESTRICTIONS ON TR NSFER IMPOSED-BY. TIIE PA{~TT( ,SEIIP AN .INVESTOR,SEEKING TQ-•TF~ANSIt HIS 

 j INTERESTS .SUBSEQUENT :TO HIS'iNIT14C.INV)aSTMENT. ti1i-1Li~ ~) 3Uf JEGT TO THE' PROVISIQNS OF THE FEDEfiPd AND 

      STATE SECURITIES LAWS AN I) THE TRANSFER RE8tft t0NSHWHICH MAY RE IMPOSED PURSUANT TO-SAID LAWS. 

      THE OFF( R AND SALE OF INTERESTS ARE EXEMPT FROM THE REGISTRATION AND PROSPECTUS':DELIVERY .: 

      REQUIRE? ENTS OF THE 1933 SECURITIES ACT AND APPLICABLE STATE 'SECURITIES LAWS. PURSUANT TO 

      EXEMPTIG;US THEREIN. INVESTMENT IN THE INTERESTS 1S SUITABLE ONLY FOR 'THOSE WHO HAVE ADEQU4M _MEANS 

      OF PROVIDING FOR THEIR CURRENT NEEDS AND PERSONAL CONTINGENCIES AND HAVE NO NEED, FOR:.LII;jjUIDITY IN 

      AN INVESTMENT OF THIS TYPE. PRIOR TO THE PURCHASE OF THE IN'~----S, EACH PROSPECTIVE PURCHASER WILT 

      BE REQUIRED TO REPRESENT THAT HE MEETS EACH OF THE FOLLO) QUII EMENTS (A) HE HAS ) HE REQUISITE 

      KNOWLEDGE OR HAS RELIED UPON THE ADVICE OF HIS OWN PROF) ONAL ADVISORS) WITFT REGARD TOTHE TAX 

      AND OTHER CONSIDERATIONS INVOLVED IN MAKING SUCH AN INVES ...,..NT AND,.*' HE' IS ACQUIRING THE 

      FOR INVESTMENT AND NOT WITH A VIEW TO RESALE OR DISTRIBUTION THEREOF, 

      PRIOR TO A PURCHASE OFINTERESTS, EACH .PROSPECTIVE PURCHASER: WILL BE: REQUIRED TO REPRESENTTHAT HE 

      IS AN 'ACCREDITED INVESTOR ...:AS bEFINED IN :REGULATION D; UNL-ESS`THE INVESTOR 1S NOT RESIDENT' IN THE 

      UNITED STATES AT THE TIME OF THE OFFERING NOR ATTHE TIME OF SALE OF A LIMITED PARTNERSHIP:IN'TEREST TO 

      THE INVESTOR WHEREUPON REGULATION S'.QF THE:_1933 SECURITIES ACT SHALL APPLY AND NO SUCH .` 

      REPRESENTATION IS NEGE$SARY:.AMONG OTHER CATEGORIES,: AN !ACCREDITED INVESTOR' IS AN INVESTOR WHO, 

      AT THE TIME OF PURCHASE OF THE INTERESTS, MEETS. ONE OF THE FOLLOWING REQUIREMENTS: 

      (1) ANY NATURAL PERSON WHOSE INDIVIDUAL_ NET (NORTH, OR JOINT NET WORTH WITH THAT PERSON'S 

        SPOUSE AT THE TIME OF THE PURCHASE EXCEEDS $ 1,ODil,Ogq; NOT INCLUDING RESIDENCE, HOME 

        FUR AND AUTOMOBILES, 

 .... (II) ANY NATURAL PERSON WH.O. HAD AN INDIVIDUAL LNCOME IN; EXCESS OF $200,000 EACH OF. THE TWO. 

 ;. 

        MOST RECENT. YEARS.OR JOINT INCOME WITH; THAT:PERSON S SPOUSE IN EXCESS OF $300,OOO.IN EACH 

        OF THE TWO MOST RECENT YEARS AND WHO REASONABLY EXPECTS TO REACH THE SAME INCOME 

        LEVEL IN THE CURRENT YEAR; OR 

 < (III) ANY ENTITY IN WHICH ALL OF THE EQUITY OWNERS ARE ACCREDITED INVESTORS. 

      IF, IN THE OPINION OF THE'. LIMITED PARTNERSHIP A :PROSPECTIVE PURCHASER LACKS THE KNOWLEDGE AND 

      EXPERIENCE IN:. FINANCIAL. AND BUSINESS MATTERS SO THAT:HE 1S NOT CAPABLE OF EVALUATING THE MERITS AND 

      RISKS .INVOLVED IN THE PURCHASE AND OWNERSHIP .OF THE. LIMITED PARTNERSHIP INTEREST, THE LIMITED 

 s' PARTNERSHIP MAY REQUIRE THE PROSPECTIVE PURCHASER TO USE THE SERVICES OF A PURCHASER 

      REPRESENTATIVE TO SERVE. THE INVESTOR: IN EVALUATING THE' MERITS AND RISKS OF THE .PROSPECTIVE 

      INVESTMENT. IF SUCH A PURCHASER,.REPRESENTATIVE. .IS REQUIRED AND USED, THE LIMITED PARTNERSHIP WILL 

 .~: PROVIDE THE PROSPECTIVE ,INVESTOR THE APPROPRIATE FORMS'.FOR BOTH THE PROSPECTIVE INVESTOR AND 

      PURCHASER REPRESENTATIVE TO SIGN AND RETURN TO THE LIMITED PARTNERSHIP. 

 1: 
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Sestit>CI.~ The Oilerip9  

s  

mM]GRATIPR. I  

THE IMMIGRATION INFORMATION CITED IN THIS.. OFFERING ::MEMORANDUM IS` NOT.IMMIGRATION.~ADVICE"TO THE<..  

FOREIGN :INVESTOR. EACH, FOREIGN INVESTOR SHOULD CONSULT .HIS OR HER OWN:INDEPENDENT IMMIGRATION  

COUNSEL REGARDING IMPLICATIONS AND t3ENEFITS.OR OTHERWISE.OF INVESTING IN'THE PARTNERSHIP.'  

:ER VIEW :...... ... ...  

y.  

..... ......:.... .  

,  

E:EB-5- FIFTH EMPLOYMENT-BASED VISA.PREFERENCE, IS INTENDED.TO ENCOURAGE THE FLOW OF CAPITAL INTO  

THE U.S. ECONOMY AND TO PROMOTE EMPLOYMENT OF U:S, WORKERS. TO. ACCOMPLISH THESE GOALS AND SO THAT  

;  

`FOREIGN. INVESTORS OBTAIN IMMIGRATION BENEFITS.. FOR' HAVING MADE AN JNVESTMENT, THE PROGRAM  

c  

.N1AY.  

MANDATES THE MINIMUM:CAPITAL'fTHAT FOREIGN, INVESTORS. MUST:CONTRIBUTE AND IT MAN DATES. THAT IO'.FULL- 

TIME JOBS MUST BE CREATED ON ACCOUNT. OF EACH.INVESTMENT; IN ADDITION TQ'TME RETURN THAT. INVESTORS  

HOPE TO ACHIEVE ON THEIR INVESTMENT; FOREIGN INVESTORS AND THEIR QUALIFYING kFAMILY . MEMBERS :ARE  

= .I  

OFFERED THE PROSPECT, BUT.NOT'THE GUARANTEE; OF LAWFUL' PERMANENT RESIDENCE IN THE UNITED STATES: .  

THE JAY PEAK PROJECT HAS BEEN STRUCTURED:. SO THAT. INVESTORS MAY MEET THE' REQUIREMENTS ;OF THE E''B=5  

f',°. '  

PROGRAM OF THE ACT AND QUALIFY UNDER THISPROJECT (THE ''.PROJECT") TO BECOME ELIGIBLE FOR ADMISSION  

'  

TO THE UNITED STATES OF AMERICA. AS LAWFUL. PERMANENT RESIDENTS WITH, THEIR 'SPOUSES AND UNMARRIED.  

?p '  

MINOR CHILDREN.  

•  

THE PROJECT HAS ..BEEN DESIGNED TO QUALIFY: UNDER PROVISIONS IN THE. LAW :THAT PERMIT.A: REDUCED  

`  

INVESTMENT AND PERMIT A BROADER ANALYSIS OF JOBS CREATED THAN WOULD OTHERWISE BE PERMITTED. WITH  

;  

RESPECT TO `THE. MINIMUM INVESTMENT, REQUIRED, THE --PROJECT:, UTILIZES THE :.PROVISIONS OF 'THE:: ACT  

CONCERNING A TARGETED EMPLOYMENT. AREA. ,TO MEET EMPLOYMENT CREATION REQUIREMENTS, THE PROJECT  

RELIES UPON THE FACT THAT JAYP.EAK IS WITHIN .A REGIONAL CENTER. AUTHORIZED; BY THE ACT CREATED UNDER A  

RISK  

PILOT PROGRAM (SEEAMMIGRATION FACTORS, PAGE28)  

FOR EB-5.:INVESTORS- 

FOREIGN INVESTORS ARE ALSO. SPECIFICALLY DIRECTED TO CERTAIN IMPORTANT. MATTERS LISTED- BOTH IN THE  

IMMIGRATION RISK FACTORS PAGE 30, AND HEREUNDER:  

r.  

I  

LEGAL COUNSEL: THE, INVESTOR-SHALL HIRE INDEPENDENT COUNSEL' FOR IMMIGRATION PROCESSING AND OTHER  

LEGAL MATTERS. THE. INVESTOR SHALL BE°RESPONSIBLE .FOR PAYMENT OF ALL LEGAL FEES AND COSTS INCLUDING'  

.  

UNITED STATES CITIZENSHIP AND IMMIGRATION SERVICES (-USCIS°AR "CIS-) APPLICATION FEES.  

-  

FILING THE IMMIGRANT PETITIONS: JAY PEAK' LODGE AND TOWNHOUSES L.P., THE GENERAL PARTNER AND THE  

r  

RESORT OWNER SHALL . USE THEIR. REASONABLE . BEST EFFORTS TO ASSIST THE. FOREIGN INVESTORS' LEGAL:  

j  

C60NSEL WITH THE FILING OF INVESTORS' 1-526 AND I-829 PETITIONS, AND VERIFYING REQUIRED DIRECT AND  

 ~ I  

INDIRECT EMPLOYMENT, UNTIL REMOVAL :OF'SUCH'INVESTORS' CONDITIONAL PERMANENT RESIDENCY..  

t  

IN. THE EVENT AN INVESTOR'S 1526 PETITION IS DENIED AT ANY TIME, THE INVESTOR'S RIGHTS ARE LIMITED SOLELY  

TO THE RETURN OF THE INVESTOR'S.$500,000 CAPITAL CONTRIBUTION FROM THE PARTNERSHIP„ PLUS $25,000 OFTHE  

$5Q000. ADMINISTRATION FEE FROM. THE RESORT OWNER, WTHIN NINETY (90) DAYS OF WRITTEN .REQUEST  

THEREFOR TO THE GENERAL PARTNER. IN SUCH CASE $25,000'OF THE ADMINISTRATION FEE WILL BE KEPT BY THE  

RESORT OWNER TO PARTIALLY COMPENSATE.-IT FOR ITS COSTS INCURRED TO DATE.  

I  

UPON SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER, IT.IS ATTHE:.SOLE RESPONSIBILITYAND  

,j  

RISK OF THE FOREIGN INVESTOR TO.PROMPTLYFILE THEIR I-526 PETITION. THERE IS NO REFUND OF TI E. CAPITAL  

CONTRIBUTION OF $500,000 OR THE ADMINISTRATION FEE OF $.50,000 FOR FAILURE OF THE FOREIGN'INVESTOR TO  

I  

FILE THE 1-526 PETITION. IT IS FURTHER AT.THE SOLE: RESPONSIBILITY AND OBLIGATION OF. THE LIMITED PARTNER TO  

=  

fix,  

TIMELY NOTIFY THE GENERAL PARTNER AT LEAST 90 (NINETY) DAYS PRIOR TO THE DUE. DATE OF FILING THEIR 1-829  
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     PETITION SO TO ENABLE THE GENERAL PARTNER ADEQUATE TIME TO PROPERLY PROVIDE SUPPORTING 

     pOCuhAENTATION. THE GENERAL PARTNER SHALL NDT. BE ,LIABLE IN, ANY: MANNER;"::COST, :OR FOR .ANY OTHER, .. 

     LIABILITI'. FOR THE FAILURE OF LIMITEb PARTNER TO TIMELY PROVIDE. THE DUE: FILING_ DATE OF THE , "29 PETITION) 

     FILINP.- 

_i 1~'fHE REGIONAL CENTER PILOT, PROGRAM LAPSES FOR EACH INVES I OR-WHOSE CASE IS FILED WITH USCIS PRlpf*'. 

     T~j THAT DATE THEIR $500,000 CAPITAL.CONTRIBUTION SHALL REMAIN INVESTED IN THE'PARTNERSHIP PROVIDED: 

          REGIONAL ,.CENTER.:PILOT; PROGRAM IS REAUTHORIZED RETROACTIVELY. OR ;IS' :'P.ENDIN.G: 

       REAUTHORIZATION WITHIN-A TWELVE MONTH. PERIOD. FOLLOWING ITS LAPSE-,-AND THE INVESTOR'S:I 526 

       PETITION IS IN DUE COURSEADJUDICATED; " 

 " OR , 

     2• LEGISLATION IS ENACTED OR PENDING PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO . 

       INVESTORS AS. UNDER THE LAPSED REGIONAL CENTER PILOT.PROGRAM AND EB-515'ROGRAM WITHIN A 

      ;.TWELVE . MONTH PERIOD:: FOLLOWING THE REGIONAL. CENTER PILOT PROGRAM'S.LAPSE,` AND THE 

       INVESTOR'S 1-526 PETITION IS IN DUE COURSE ADJUDICATED. ' 

     IE"NEITHER OF THE. EVENTS DESCRIBED :U' R 1 AND 2 0:>CUR, I HE INVESTOR AT HIS OPTION MAY EITHER REMAIN 

     INVESTED. IN THE PROJECT, OR: REQUEST RITING A REFUND OFT E:CAPITAL C.ONTRIBUTION. OF $500;000. UPON' 

     RECEIPT OF A REQUEST OF REFUND TO THIS GENERAL PARTNER, THE CAPITAL CONTRIBUTION WILL BE REFUNDED BY 

     THE, LIMITED PARTNERSHIP WITHIN A.PERO[.) OF 90 DAYS FROM RECEIPT OF"SUCH REQUEST AND THE INVESTCR'S 

     INTEREST IN'THE LIMITED. PPRTNERSH.IP`SHALL AUTOMATICALLY BE TERMINATEDnAND THE INVESTOR SHALL-NO 

     LONGER HAVE:ANY:..OF THE RIGHTS AND B,-" "ITS OF OWNERSkIP OF AN INTEREST OR ANY RIGHT TO PARTICIPATE 

     IN ANY. MANNER.INHATSOEVER IN THE AFF. OF THE PARTNERSHIP. THE INVESTOR'S RIGHTS ARE LIMITED SOLELY 

f    TO THE RETURN OF. THEIR CAPITAL CONTR ION OF 

                         INTENTIONALLY LEFT BLANK 
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SUMMARY OF THE OFFERING 

INtk0i2UCFION, 

THIS SUMMARY HIGHLIGHTS AND OUTLINES .CERTAIN INFORMATION REGARDING ::THE;. OFFERING' AND:':IvIAY 'NQ7 

CONTAIN. 'ALL THE INFORMATION THAT. IS IMPORTANT'TO YOU. `THE SUMMARY:LS QUALIFIED IN ITS ENTIRETY BX 7}'E' 

INFORMATION APPEARING IN THE LIMITED PARTNERSHIP AGREEMENT AND ELSEWHERE IN THIS MEMORANDUp,1' { 

INCLUDING THE EXHIBITS 'AND:THE, INANCIAL .DA.'.TA OF THE :LIMITED.: PARTNERSHIP -,ATTA..CHED::HERMjT ;AN 

INCORPORATED HEREIN BY.REFERENCE;(THE_ FINANCIAL DATA) WHICH CONTAINS' MORE DETAILED INFORMATION ., 

WITH RESPECT TO EACH OF. THE MATTERS SUMMARIZED HEREIN AS WELL AS.OTHER MATTERS NOT.COVERED gY 

THIS:SUMMARY. PROSPECTIVE INVESTORS SHOULD READ THE MEMORANDUM AND:' THE. FINANCIAL''.DATA'IN THEIR 

ENTIRETY, ALONG WITH THE LIMITED PARTNERSHIP;:: AGREEMENT, THE:. SUBSCRIPTION AGREEMENT ;ANp, 

ACCOMPANYING DOCUMENTS AND EXHIBITS: " 

SECi?R-I)IES 13EI.4d... FERED 

INVESTORS ARE BE..LNG OFFERED THE OPPORTUNITY TO PURCHASE A LIMITED PARTNERSHIP INTEREST. ALL LIMITED .' 

PARTNERSHIP INTERESTS ARE PAYABLE IN,FULL'UPON SUBSCRIPTION (THE.°OFFERING°);.: THERE. IS NO MINIINUTA'SACE. 

REQUIREMENT. IN ACCORD WITH THE : PROVISIONS OFTHE LIMITED PARTNERSHIP: AGREEMENT, .EXCEPTING' FOR 

FOREIGN INVESTORS' SEEKING QUALIFICATION` AS ,AN . "ALIEN ENTREPRENEUR', WHERE THE MINI MUW AMOUNT; : r 

CURRENTLY .$500,000.;. IS SET BY LAW ,-THE GENERAL PARTNER MAY. IN ITS SOLE DISCRETION BOTH• WAIVE THE 

MINIMUM SUBSCRIPTION. AMOUNT .AND MAY RAISE. THE. MINIMUM AMOUNT IN. THE FUTURE. THE OFFERING WILL : X' 

CONTINUE UN 1IL;LI HAS ,RAISED $45000,000 UNLESS TERMINATED., SOONER BY. THE: GENERAL' PARTNER IN:ITS SOL E 

DISCRETION. THE .MINIMUM ;AMOUNT '.REQUIRED : !OF' FOREIGN INVESTORS MAY :,INCREASE IF THE LAW OR ` 

REGULATIONS OF THE.EB-5 PROGRAM CONTROLLING THE MINIMUM AMOUNT.ARE AMENDED. 

PURCHASE TE" I 

  roc lV,+NIMUP,i CAPI'..;1 ,~.J1. , R1NUT10N- TO THE- PARTNERSHIP TO PURCHASE A PARTNERSHIP INTEREST SHALL BE ; 

FIVE HUNDRED THOUSAND AND. N011.00 .DOLLARS ($500,000) USD$ =(HEREIN REFERRED TO AS A 'CAPITAL 

CONTR7 'ION"). EACH PROSPECTIVE INVESTOR MUST ALSO PAY THE RESORT OWNER AN ADMINISTRATION FEE OF ? ; 

550,000 CONSIDERATION FOR THE RESORT OWNER- COVERING, ALL THE. COSTS .AND EXPENSES INCURRED TO 

.DEVELOP PROJECT AND PREPARE THIS OFFERING MEMORANDUM FOR 'A TOTAL COST OF $550;000. THIS 

AMOUNT IS , : , raat F IN CASH AND IN FULL UPON APPLICATION TO BECOME A LIMITED' PARTNER AND FULL PAYMENT 

MUS"I" ACCOMP, - .)VERY OF. THE SUBSCRIPTION'AGREEMENT. THE LIMITED PARTNERSHIP RESERVESTHE. RIGHT 

TO REJ-- q IN WHOLE OR:IN PART; IN ITS SOLE DISCRETION,                                                                                                                    p : 

                                                                                                                                                                                  C 

EXEMPTION FROM REGISTRATION 

THE LIMITED PARTNERSHIP IS CLAIMING EXEMPTION FROM REGISTRATION RELIUIREMENTS UNDER `SE.CTION.4(2) OF 

THE .SECURITIES ACT OF 1933, AS AMENDED, AND RULE ,506: OF REGULATION D PROMULGATED THEREUNDER,. AND 

FOR PERSONS'OUTSIDE THE UNITED STATES UNDER REGULATIONS PROMULGATED BY THE SEC ONLY TO PERSONS 

WHO ARE NOT "US 'PERSONS"-WITHIN THE MEANING OF THE _REGULATIONS. ACCORDINGLY, NO REGISTRATION ? 

STATEMENT.-WILL BE,FILED WITH THE SEC ' IN CONNECTION-WITH THJS' OFFERING AND SALE OF THE INTERESTS ; 

PURSUANT TO THIS. MEMORANDUM. IN. G ADDITION, THIS OFFERIN IS .BEING MADE WITHOUT REGISTRATION -UNDER 

THE SECURITIES LAWS OFANY STATE OR ANY OTHER JURISDICTION. : I 

PROSPECTIVE INVESTORS ARE INVITED TO MAKE AN INDEPENDENT EXAMINATION:. OF :THE BOOKS, RECORDS, AND a ` 

OTHER DOCUMENTS OF THE LIMITED PARTNERSHIP; AND MAY' QUESTION THE APPROPRIATE OFFICERS AND ' 

DIRECTORS OF THE GENERAL PARTNER TO THE EXTENT THAT ;SUCH INVESTORS DEEM IT NECESSARY {N THEIR SOLE 

DISCRETION TO. ANALYZE THE RISKS .INVOLVED WITH THIS INVESTMENT. PROSPECTIVE INVESTORS.,SHOULD'. NOT 

RELY ON THE; LIMITED, PARTNERSHIP OR THE GENERAL PARTNER, OR ANY OF : THEIR EMPLOYEES, AGENTS OR j 

AUTHORIZED. REPRESENTATIVES,. WITH RESPECT TO THE JUDGMENTS RELATING TO THEIR INVESTMENT IN THE= 

LIMITED PARTNERSHIP. PROSPECTIVE INVESTORS SHOULD RETAIN THEIR OWN. PROFESSIONAL ADVISORS TO REVIEW 

                                                                                                                                                                              I E 

                                                                                                                                                                                  i 

                                                                                                                                                                                  I 
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                                                    AND EVALUATE THE ECONOMIC, TAX AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE LIMITED PARTNERSHIP::: 

                                                    7H . LIMITED PARTNERSHIP WILL PnAKE AVAILABLE UPON :.REASONABLE NOTICE; BUT, SHALL NOT INCUR ANY 

                                                    UNREASONABLE: EXPENSES, TO PROVIDE `ANY OTHER DOCUMENTS .OR INFORMATION"AVAILABLE TO THE LIMITED. s 

                                                 ;PARTNERSHIP CONCERNING-THE AFFAIRS OF THE :.LIMITED PARTNERSHIP WHICH::;A PROSPECTIVE-. INVESTOR :::;:....-. 

                                                    REQUESTS, SUBJECT TO RECEIPT OF. REASONABLE ASSURANCES THAT.SUCH MATTERS WILL BE MAINTAINED _(i~.- 

                                                    GONF,D.ENCE BETWEEN THE INVESTOR AND ITS PROFESSIONAL,ADVISORSr:: 

                                                    'T.MITE P~4RTNERSHIR: . 

I..:.. . 

                                                    JAY, P EAK'LODGEPND.TQINNHOUSES L::P: 15 4 NEWLY FORMED VERMONTtIMI.TEDPARTNERSFt1t5:1NITN'ITS..PRNCIPPG; ..:. 

t . ...                                             pLACE. OF BUSINESS IN JAY; VERIY~ONT. THE GENERAL PARTNER IS JAY PEAK GP SERVICES LODGE:INC.,'A VERMONT                                                                                                                                             4. 

                                                    .CORPORA LION. ' 

                                                    7HE GENERAL RkKT .. FR: 

     Y JAY PEAK ,, , „ • • . iS A VERMONT CORPORATION WITH ITS PRINCIPAL. PLACE OF BUSINESS IN JAY,, GP SERVICES LODGE, I v. NC, 

                                                    VERMONT (THE "GENERAL PARTNER"). THE GENERAL PARTNER WILL`BE' R.ESPONSIBLI. FOR APPROVING :%LIMITED 

                                                    PARTNERS AS LIMITED PARTNERS IN THE PARTNERSHIP, FOR THE DAY TO DAY DECISIONS ON 'BEHALF :OF TH E : 

                                                    LIMITED: PARTNERSHIP .AND. FOR. MANAGING ,THE CONSTRUCTION .;OF. THE NEW BUILDINGS, INCLUDING:'THE 

:                                                   TOWNHOUSES, COTTAGES, SKIER AND SUMMER SERVICES CENTER, MULTI-STORY .'PARKING`FACILITY WITH.. 

                                                    RECREATION, AUDITORIUM AND ANY OTHER: NECESSARY IMPROVEMENTS, INCLUDING APPLYING FOR AND OBTAINING'; 

                                                    ANY.. REQUIRED DEVELOPMENT. AND. CONSTRUCTION PERMITS.. IN :ADDITION, THE GENERAL PARTNER .WILL;                                                                                                              _ 

                                                    RESPONSIBLE FOR MANAGING` THE ASSETS OF THE PARTNERSHIP AND:. SUPERVISING „THE TENANT COMPANIES•:, .. 

                                                    LEASING PARTNERSHIP? ASSETS AND.6PERATING THE`PROJECT EITHER: DIRECTLY OR THRO.UGH_A,.... 

                                                    CONTRACTEDDESIGNEE.. WILLIAM STENG.ER IS PRESIDENT.OF:THE.GENERAL PARLVER 

                                                    PROJECT<SUMMARY 

                                                    THE PRO:IECTED OVERALL COST OF THE PROJECT 1S $60,000,000; OF WHICH $45 MILLION OF DEVELOPMENT COSTS 

                                                    WILL BE FINANCED PURSUANT TGTHIS OFFERING. MEMORAND.UM,:.WI (H THE BALANCE'OF:FUNDS,0R VAwLb~,:$)5.0;.; 

                                                    MILLION PROVIDED BY THE :RESORT OWNER (SEE BUSINESS. PLAN SECTION 2). JAY:PEAK: LODGE. AND. TOW.NHO.USfrS:_ 

                                                    L.P..WILL UNDERTAKE CERTAIN REAL ESTATE DEVELOPMENT~AND BUSINESS ACTIVITIES WHICH WILL INCLUDE: 

                                                                                          (1) ACQUISITION OF TITLE TO THREE (3) OR MORE, PARCELS,OF REAL ESTATE AT':THE RESORT FRO%THE` 

                                                                                          RESORT OWNER;.AND CONSTRUCTING AND ERECTING THREE (3)'TOWNHOUSE. BUILDINGS: WITH ft.WEI.VING` 

                                                                                          UNITS 1N :EACH THAT :WILL BE OWNE_D':B.Y THE PARTNERSHIP •AND:.LEASED:`TO AND OPERATED AS VACATIOtLk 

         ' fi,ENTAL'UNITSITY A TENANT .TO BE APPROVED BY THE PARTNERSHIP. (THE"TOWNHOUSES");AND. „ 

                                                                                          ( ) ON LAND RETAINED BY THE.RESORT°.OWNER THAT SITS ADJACENT. TO THE'CHAM.PIONSHIP GOLF COURSE 

                                                                                          AT . THE. RESORT, AND LEASED::` TO: THE PARTNERSHIP- UNDER ONE. OR MORE GROUND: LEASES; 

                                                                                          CONSTRUCTING AND ERECTING EIGHTY (80) GOLF.AND MOUNTAIN COTTAGES ,WITH ONE, .NO OR MORE 

                                                                                          BEDROOMS'IN EACH THAT WILL. BE OWNED BY THE.,PARTNERSHIP AN.D LEASED TO AND OPERATED AS; 

                                                                                          ..VACATION RENTAL UNITS BY A'TENANT TO BE APPROVED. BY THE PARTNERSHIP (THE "COTTAGES");:AND 

                                                                                          (3). ON LAND RETAINED BY-THE RESORT OWNER'' At. THE RESORT, DEVELOPING A SKIER AND SUMMER: 

                                                                                          SERVICES CENTER (THE `SERVICES'CENTER"), "TO BE: LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL 

                                                                                          CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE `SERVICES CENTER .AND ITS OPERATIONS. 

                                                                                          FOR MARKET RENT TO A TENANT TO BE. APPROVED BY THE PARTNERSHIP; AND 

                                                                                          (4) ON LAND RETAINED BY THE RESORT OWNER AT THE:RES.ORT,`DEVELOPING A MULTI-STORY PARKING_: 

                                                                                          GARAGE WITH RECREATION ON THE. TOP LEVEL TO BE-USED FOR LIMITED PARTNERSHIP 'AND'PROJECT 

                                                                                          PARKING FACILITIES (.THE "PARKING FACILITY'), TO BE.LEASED BY THE LIMITED., PARTNERSHIP. FOR NOMINAL 

                                                                                          'CONSIDERATION FROM THE RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT; AND 
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        (5) ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, DEVELOPING AN AUDITORIUM FOR 

        CONCERTS AND EXHIBITIONS (THE 'AUDITORIUM", AND TOGETHER WITH THE COTTAGES, TOWNHOUSES, 

        PARKING FACILITY AND SERVICES CENTER, IS THE "PROJECT"). 

     ALL QUALITY RESORT FACILITIES HAVE A CENTRAL COMMERCIAL ZONE AT THEIR CORE_ FROM THIS NUCLEUS, 

     VARYING AMENITIES AND RECREATIONAL FACILITIES EMANATE. AT JAY PEAK RESORT, THE CONSTRUCTION OF THE 

     AUDITORIUM, SERVICES CENTER, PARKING FACILITY, TOWNHOUSES AND COTTAGES WILL SERVE TO STRENGTHEN 

     THE CORE OF JAY PEAK RESORT AND CHAMPIONSHIP GOLF COURSE, WILL BRING NEW QUALITY ACCOMMODATIONS 

     IN NATURAL SURROUNDINGS FOR THE GOLFING AND SKI COMMUNITY, AND WILL FURTHER ENHANCE THE USE OF THE 

     JAY PEAK CHAMPIONSHIP GOLF COURSE, THE SKI AREA. AND, OTHER IMPROVEMEN'T'S AT THE RESORT. EACH 

     COTTAGE AND TOWNHOUSE WILL BE ADJACENT TO THE GOLF COURSE OR SKI AREA AND WILL HAVE A VIEW OF THE 

     MOUNTAIN OR THE VALLEY. SINCE CONNECTION WITH THE ENVIRONMENT IS $O IMPORTANT TO THE JAY PEAK THEME, 31 

     OCCUPANCY IN THE COTTAGES AND TOWNHOUSES IS PROJECTED TO BE HIGH, AS THESE UNITS WILL HAVE A YEAR 

     ROUND USE (WITH THE COI iAGES'BECOMING WINTER SKI CHALETS DURING THE WINTER SEASON), AND AIDING THE 

     FURTHER EXPANSION AND TRANSITION OF THE JAY PEAK RESORT INTO AN "ALL SEASONS RESORT'. , IT IS PROJECTED 

     THAT JAY PEAK LODGE AND TOWNHOUSES L.P. WILL STIMULATE ECONOMIC DEVELOPMENT AND CREATE MANY NEW 

     PERMANENT JOBS AT THE RESORT, IN THE GREATER JAY PEAK REGION, WITHIN THE STATE OF VERMONT REGIONAL 

     CENTER AND WITHIN THE UNITED STATES, AND WILL WITH THE COTTAGES, SERVICES CENTER AND AUDITORIUM IN 

     PARTICULAR ATTRACT ADDITIONAL GUESTS DURING THE NOWSKI SEASON, AS WFLL AS BROADEN THE ACTIVITIES 

     FOR THE SKI AND GOLF CLIENTELE OF THE RESORT. 

     JAY PEAK MARKET REVIEW 

     WITH JAY PEAK'S DEVELOPMENTAL PHILOSOPHY CORNERSTONED ON AN ENVIRONMENTAL FRAMEWORK, FUTURE:: 

     MARKET DEVELOPMENT WILL BE ENHANCED AS JAY'S POSITIONING AND PHYSICAL CHARACTERISTICS PROVIDE 

     SUBSTANTIAL ADVANTAGES OVER OLDER, LESS ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS WILL 

     CONTINUE TO FOCUS ON SKIING AND THE SKI VACATION PRODUCT. FAMILY SKI VACATIONS, SKI CLUB OUTINGS AND 

     INDIVIDUAL AND COUPLES' BUSINESS WILL PROVIDE THE FRAMEWORK FOR WINTER BUSINESS DEVELOPMENT. 

     ACCENTUATING THE TWO AND THREE DAY WEEKEND STAY, AND THE THREE. FIVE, AND SEVEN-DAY SKI WEEK 

     EXPERIENCE WILL BE THE PRIMARY FOCUS OF THE RESORTS WINTER MARKETING EFFORTS. THE RESORT'S:' 

     MARKETS FOR WINTER ACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF NEW ENGLAND AND THE 

     MID-ATLANTIC STATES OF THE UNITED STATES. FURTHER. DESTINATION MARKETS SUCH AS THE MID-SOUTH AND 

     FLORIDA ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE PIERRE 

     ELLIOT TRUDEAU (DORVAL) AIRPORT SERVING MONTRtAL, QUEBtC, CANADA. SUMMER BUSINESS DEVELOPMENT 

     WILL LARGELY FOCUS ON FAMILY VACATIONS INVOLVING ACTIVE, OUTDOOR AND ENVIRONMENTALLY BALANCED 

     EXPERIENCES. WITH SUCH A UNIQUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE ITS VACATIONING PIJ13LIC AN 

     OPPORTUNITY TO HIKE, BIKE, FISH, SAIL AND SIGHTSEF. IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY 

     UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN STREAMS WILL. PROVIDE THE MOST NATURAL OF 

     SETTWGS FOR FAMILY OUTINGS. GOLF AND OTHER TYPICAL RECREATION ENJOYED IN SUMMER WILL ALSO BE ON 

     THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO PROGRAM DESIGN 'WILL EMIT AN 

     ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE JAY PEAK FROM OTHER RESORTS THAT HAVE 

     LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION IN THE 1970'S AND 1980'S. 

     ALTHOUGH JAY PEAK ALREADY IS A VERY SUCCESSFUL SKI RESORT, MANY TIMES, EVEN IN PEAK SEASON, POOR 

     WEATHER WILL RESULT IN TRIPS, VACATIONS AND MEETINGS BEING CANCELLED. THE RESORT SOUGHT 

     OPPORTUNITIES THAT WOULD HELP EXPAND INTO A YEAR-ROUND DESTINATION, INSULATE THE RESORT FROM THE 

     IMPACT OF WEATHER,` CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR-ROUND REVENUES, AND YET ALLOW 

     THE FREEDOM TO THE RESORT TO CONTINUE TO DO WHAT IT HAS DONE SO WELL FOR THE LAST 50 YEARS, WITH THE 

     COMPLETION OF THE ONGOING PHASE 11 DEVELOPMENT AT THE RESORT, JAY PEAK RESORT WILL TRULY BE A 

     "DESTINATION RESORT' WITH A 12 MONTH VENUE.. 

     JAY PEAK IS ONE OF THE FOUR LARGEST SKI MOUNTAINS AND SKI RESORT FACILITIES IN ALL OF NEW ENGLAND YET 

     CURRENTLY HAS THE SMALLEST BED BASE OF ANY MAJOR RESORT WITH LESS THAN 1,500 BEDS AT PRESENT. 

     RESORTS THAT JAY PEAK COMPETES WITH HAVE NO LESS THAN 10,000 BEDS PER RESORT AND SOME AS HIGH AS 

     20,000 BEDS. THE CONTINUED EXPANSION OF RESORT AMENITIES, THAT INCLUDES FACILITIES THAT NO OTHER SKI 

     RESORT IN EASTERN NORTH AMERICA HAVE AVAILABLE, IS EXPECTED TO CAUSE A RAPID ACCELERATION IN DEMAND 

     FOR ACCOMMODATION AT THE RESORT. 
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Tf{AM'HAUS LODGE :OPENED 1N DECEMBER 2009, THE INDOOR ICE ARENA (ICE HAUS) OPENED'IN- MAY 2010 AND THE  

UBHOUSE COMPLEX WHICHDOUBLES AS ,A NORDIC CENTER DURING THE WINTER MONTHS OPENED IN JUNE  

GOLF Ci....  

2C1D. IT IS,PRUJECTED THAT THE ONGOING DEVELOPMENT OF PHASE ll, ANCILLARY: 

NCILLARY FACILITIES SUCH AS THE INDOOR  

I WATER PARK, SPA AND CONVENTION CENTER NJILC: HELP FILL ROOMS MOST WEEKENDS ALL YEARLONG AND SCHOOL  

- 

SPA 

DURING THE' YEAR. RESORTS WITHAN INDOOR WATER PARK ARE REPORTEDLY ABLE TO'Ex7.rEND  

THEIR.. PEAK, SEASONS FROM A5.OUTA00 DAYS. TO ABOUT 300 DAYS OR MORE. IT IS PROJECTED THAT THE INDOOR:  

WATER.:PARK, SPA, :CONVENTION. CENTER AND HOTEL BUILDING; WITH PENTHOUSE .LEVEL WILL BE .COMPLETED BY  

tt EARLY.2012. A,MOUNTAIN LEARNING CENTER SEEKS TO CAPTURE .SUMMER BUSINESS AND. WIL:L.LARGELY FOCUS ON  

CO TOURS'AND FAMILY.: VACATIONS INVOLVING ACTIVE; OUTDOOR; EDUCATIONAL AND ENVIRONMENTALLY'  

..CAMP, E. .  

gAU9NCED'EXPERIENCES. WITH-SUCH AUNIQUE AND UNSPOILED'SETTING, JAY.PEAK CAN. PROVIDE ITS VACATIONING  

I "PUBUC.AN OPPORTUNITY•TO. HIKE, BIKE,: FISH AND SIGHTSEE IN OR NEAR TH.E RESORT IN A SETTING THAT IS TRULY  

I9NDEVELOPED_ NATURE AND. BIKING TRAILS ALONG PRISTINE MOUNT'AIN~STREAMS AND PATHS. WILL .PROVIDE .THE' :.  

pt10,S,T NATURAL  

..OF SETTINGS FOR FAMILY OUTlN,GS AND CAMP ACTIVITIES °JAY-PEAK' RESORT WILL BE POISED,TO  

CAPTURE' A MARKET SHARE AS. A CON.FERENGE ANd CONVENTION DESTINATION TNAT PROVIDES LUXURY-"'AND .  

BUSINESS SPECIFIC ACCOMMODATION .FOR THOSE ATTENDEES T. -A k  

THE ADDITION OF THE TOWNHOUSES:AND COTTAGES•WILL ENHANCE THE RESORT. THE COTTAGES'ARE TO BE  

60CATE0 ADJACENT TO THE CHAMPIONSHIP GOLF COURSE AND SKI TRAILS, SURROUNDED WITH PRISTINE. VIEWS OF  

THE. MOUNTAINS..AND. VALLEY,. PROVIDING THE .PERFECT SETTING FOR THOSE GOLFERS.. SEEKING A VACATION  

PACKAGE EXPERIENCE BEYOND THE ORDINARY, IN WINTER, THE-COTTAGES WILL BE FEATURED AS SKI CHALETS.'THE  

,COTTAGES WILL BE CENTRALLY CENTRALLY LOCATED ,WITH, EASY rACCESS TO;. ALL RESORT : AMENITIES, .AND..PROVIDE  

L.. TIMES OF  

WONDERFUL 

INDOOR NDTO OUTDOOR 

T DOSES WILL,EL THE  LOCATED IMATE  THE SKR S-GOLF`OR "APRESSKI EXPERIENCE AT ALL  

SLOPES FOR D.IREGT SKI-IN / SKI-OUT ACCESS.  

I  

I  

"lHE LODGE AND TOWNHOUSES PROJECT ALSO FEATURES A SKIER AND SUMMER SERVICES :CENTER.WJTH SKIER  

SF AIESIDE CAFE THAT'WILL BE:A SUPPORT BUILDING;FOR DAY AND STATESIDE SKIERS WITH A. RETAIL: AND DINJNG  

.:.AREA FOR THEIR NEEDS.'THE CONSTRUCTION OF A MULTI=STORY PARKING GARAGE'WITH RECREATION: DECK WILL  

PROVIDE:` PREMIUM PARKING FQR'DAY:AND OVERNIGHT VISITORS AND FEATURES TENNIS cCOURTS•AND OTHER  

RECREATIONAL ACTIVITY DURING THE SUMMER MONTHS. =:  

USE `OF PROCEED; ::..  

THE NET'PROCEEDS FROM THE SALE.OF THE LIMITED PARTNERSHIP INTERESTS APPLIEDTO,THE COST OF (1)  

ACQUISITION OF TITLE TO THREE OR MORE PARCELS OF REAL ESTATEAT THE RESORT FROM THE RESORT OWNER,  

= AND CONSTRUCTING AND ERECTING THREE TOWNHOUSE BUILDINGS WITH TEN LIVING UNITS IN EACH THAT WILL BE  

OWNED BY THE ;PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION. RENTAL UNITS BY A TENANT .TO BE  

APPROVED BY THE PARTNERSHIP; (2) ON LAND RETAINED BY THE RESORT OWNER THAT SITS. ADJACENT TO THE  

CHAMPIONSHIP GOLF COURSE AT THE RESORT, AND LEASED TO THE PARTNERSHIP UNDER ONE OR MORE GROUND  

•.. LEASES CONSTRUCTING AND ERECTING EIGHTY (8¢) GOLF: AND MOUNTAIN COTTAGES WITH ONE, TWO OR MORE  

BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED TO AND OPERATED AS VACATION  

RENTAL UNITS BY A TENANT TO BE APPROVED BY THE PARTNERSHIP; (3) ON LAND RETAINED BY THE RESORT OWNER.  

AT THE (RESORT, DEVELOPING A SKIER AND SUMMER SERVICES CENTER TO BE LEASED BY THE LIMITED  

PARTNERSHIP FOR NOMINAL CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING. THE SERVICES CENTER  

AND ITS OPERATIONS.. FOR MARKET RENT TO A TENANT TO BE APPROVED BY. THE,. PARTNERSHIP; (A) ON LAND  

RETAINED BY THE RESORT OWNER AT THE, RESORT, DEVELOPING A MULTISTORY PARKING GARAGE WITH  

RECREATION. ON: THE TOP LEVEL, TO, BE USED FOR LIMITED PARTNERSHIP,AND.PROJECT PARKING FACILITIES (THE  

"PARKING FACILITY":), TO BE LEASED BY THE LIMITED PARTNERSHIP FOR NOMINAL CONSIDERATION FROM THE  

RESORT OWNER AND SUBLEASED TO AN APPROVED TENANT AND (5) ON LAND RETAINED BY THE RESORT OWNER AT  

THE RESORT, DEVELOPING AN AUDITORIUM FOR .C.ONC1 1111 ANA EXHIBITIONS: ANY FUNDS" RAISED IN THIS:OFFERING  

AND NOT REQUIRED-FOR THESE- PURPOSES WILL BECOME :WORKING CAPITAL FOR THE LIMITED PARTNERSHIP'S  

BUSINESS ACTIVITIES. THE DEVELOPMENT OF THE RESORT TO BE' FUNDED BY 'THE SALE OF THE` LIMITED  

PARTNERSHIP INTERESTS MAY REQUIRE THE ISSUANCE OF LOCAL AND STATE SUBDIVISION AND OTHER PERMITS, TO  

13E APPLIED FOR AND OBTAINED BY THE RESORTOWNER.  

I~  

COMPLETION OF PROJECT  

t  



                                                                                               s~:±1g1 I The OEeFing" 

NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY,, IN THE.EVENT„'THAT THE.,GENERAL. PARTNER; RESORT...: 

OWNER OR AN AFFILIATE OF EITHER ENTITY INVEST$ FUNDS OR "KES,FINANCIAL CO3'NMITMENTS OTHER- THAN: . 

SECURED DEBT (AS' DEFINED :IN THE LIMITED .:PART NERSHIP.;AGREEMEfdT) TO COMPLETE THE. PROJECT, THE „• : 

INVESTING ENTITYrWILL RE: ISSUED ..CLASS B NON-VOTING INTERESTS`PRO-RATA IN THCPARTNERSHIR FOR Np 

ADDITIONAL CONSIDERATION, AND THEREAFTER HOLD• iT5. INTERt=STS SUBJE.C.7.. T0. THE, TERMS OF. THE 1,IMITEfT: , 

PARTNERSHIP AGREEMENT, 

OFFERING MEMORANQUft.ONL'Y~k1A1L B.LE IN US EfdGCIS1I LANGUAGE 

INTHE.EVENT.-THE PROSPECTIVE. PURCHASER: CANNOT UNDERSTAN&Jb iWA THE ENGLISH LANGUAGE, AND/OR IS 

UNABLE `TO. FULLY .COMPREHEND ALL :DOCUMENTS. AND EXHIBITS RELATED.. TO: THIS' OFFERING; RIT 15 THE.,. 

PROSPECTIVE .PURCHASER'S.:SOLE RESPONSIBILITY AT.'THE:PURCHASER'S SOLE,COST.JO.;OBTAIN ALC; ,S iSTANCE;' 

REQUIRED WITH.INTERPFtETATION AND TRHNSLATION.nF THIS OFFERING MEMORANDUM OBITS THERETO. NO. 

SUCH..TRANSLATION MAY ALTER, MODIFY Oft OTHERWISE. CHANGE THE TERMS OF. 3HIS OFFERING :MEMORANDUM AS 

SET.FORTH.IN ENGLISH IN ANY MANNER OR WAY•WHATSOEVER - 

FEDERAI- T,AX CO.NSIDERATIQN - 

INVESTMENT IN THE PARTNNERSHIP INVOLVES SUBSTANTIAL TAX RISKS: STATE. AND FEDERAL ,LEGISLATURES MAY: 

CHANGE INCOME . TAX..LAWS, 'ALTER 'AND ' CHANGE ALLOWABLE' DEDUCTIONS THAT .I'MAY BE TAKEN . BY THE PARTNERSHIRAND REDUCE; ITS INCOME, AND MAY CHANGE TAX RATES THAT MAY BE LESS BENEFICIAL TO.PARTNERS.•, 

OTHER TAX RISKS TO THE:MMITED PARTNERSHIP.INCLUDE BUT ARE NOT. LIMITED.T"O THE ALLOCATION OF PURCHASE.. 

PRICE OF ASSETS, TAX ITEMS., . PROFITS AND BENEFITS.OR OTHERWISE OF PASSIVE LOSSES; RISK OF AUDIT LOSS OF 

LIMITED PARTNERSHIP STATUS. AND.. TERMINATION OF PARTNERSHIP'. .THE...PARTNERSHIP MUST. ;MEET .CERTAIN 

CRITERIA TO MAINTAIN LIMITED: LIABILITY AND AVOID. BEING. TAXED, AS A CORPORATION. THE” LIMITED' PARTNERSHIP 

MAY INCUR LEGAL, ACCOUNTING OR OTHER COSTS RESULTING ,FROWTAXrAUTHORiTY REVIEW OF'THESE MATTERS,. 

WHICH MAY RESULT IN LESS FAVORABLE TAX RATES:AND:OTHEWCOSTS. 

THE RULES GOVERNING, THE UNITED STATES INCOME TAXATION'OF'.LAW'F01L PERMANENT. RESIDENTS ARE COMPLEX, 

PR TO INVESTMENT, AN INVESTOR SHOULD CONSULT. WITH HIS U S. TAX ADVISORS AND, IF THE INVESTOR IS 

FOREIGN, BOTH HIS OVERSEAS AND US TAX ADVISORS, WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A 

LAWFUL PER RESIDENT OF THE UNITED STATES, AND 'FURTHER•.TO INVESTING 1N, OWNING AND DISPOSING 

OF THE LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS. OFF.ERiNG MEMORANDUM, AND., ALL OTHER TAX: 

CONSEQUENCES IN CONNECTION WITH THE ;PARTNERSHIP AND THIS:.. PROJECT:. THE. PARTNERSHIP HAS NOT 

OBTAINED A.LEGAI. OPINION OR RULING FROM:ANY:TAX AUTHORITY REGARDING ANY ASPECTS OFTHE PARTNERSHIP 

OR ITS BUSINESS. 

TAX INFORMATION AND.. TAX RISKS DESCRIBED. IN ?HIS .-OFFERING MEMORANDUM AAE .NOT TAX°ADVICE,. 

SUBSCRIBER: EACH SUBSCRIBER MUST RELY SOLELY AND ONLY:UPON THEIR OWN TAX ADVISOR(Sj:; . 

T ISFER 110TRICTiONS. 

'T .HE OFFERING OF THE 'LIMITED' PARTNERSHIP INTERESTS. HAS NOT. BEEN REGISTEREDIWITH THE.-SECURITIES.AND 

EXCHANGE COMMISSION PURSUANT TO THE SECURITIES.ACT'OF 1933 OR ANY APP.LIC ABLE. STATE SECURITIES LAWS, 

.THE. OFFERING.. IS...RESTRICTED TO A LIMITED NUMBER OF PERSONS WHO 'ARE EITHER US. CITIZEN&OR,.US-BASED 

LEGAL ENTITIES; CURRENT U;$, LAWFUL PERMANENT'RESID:ENTS,'.OR FOREIGN INVESTORS RESIDENT:AND LIVING IN 

THE UNITED: STATES IN VALID IMMIGRATION .STATUS, THEREBY' CAUSING 'REGULA'TION. D OF THE ACT TO APPLY IN 

CONNECTION WITH A PURCHASE, OR FOREIGN' INVESTORS :WITHOUT VALID IMMIGRATION STATUS WHO MUST 

REPRESENT TO THE LIMITED PARTNERSHIP THAT THEY ARE NOT RESIDENT IN THE UNITED STATES AT THE TIME OF 

THE OFFER, WILL. NOT BE'RESIDEN..T IN THE UNITED..STATES AT THE'TIME OF THE SALE, AND ARE NOT ACQUIRING THE 

LIMIT ED' PARTNERSHIP 'INTEREST FOR THE BENEFIT OF A UNITED'STATES PERSON, AS THAT TERM IS DEFINED IN 

REGULATION S. THE INVESTOR` UNDERSTANDS THAT HE OR SHE MAY NOT OFFER TO SELL," OR SELL, A LIMITED 

PARTNERSHIP INTEREST UNLESS' IT IS REGISTERED::UNDER THE SECURITIES` ACT :OF-1933 AND ANY APPLICABLE 

STATE SECURITIES REGULATIONS OR AN EXEMPTIOW IS AVAILABLE FROM THE REGISTRATION REQUIREMENTS, AND 

THAT THE INVESTOR'S WEALTH OR INCOME QUALIFY HIM OR HER AS A SUITABLE PURCHASER. 
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TO PRESERVE THE EXEMPTIONS FROM REGISTRATION UNDER FEDERAL AND SLATE SECURITIES LAWS, PURSUANT TO  

WFIIGH EXEMPTIONS PURCHASE OF THE LIMITED PARTNERSHIP INTERESTS ARE BEING OFFERED, SUBSEQUENT "' E  

OF THE LIMITED PARTNERSHIP•INTERESTS ARE RESTRICTED TO BUYERS WHO QUALIFY AS 'ACCREDITED iNVEa1  

AS DESCRIBED IN RULE 501 OF THE'SEC,URITIES AND EXCHANGE COMMISSION OR WHOSE PURCHASE OTHEf, ;E  

WILL NOT REQUIRE REGISTRATION OF T1 iE LIMITED PARTNERSHIP INTERESTS. THERE ARE ADDITIONAL MA_ iS  

CONCERNING TRANSFER RESTRICTIONS UNDER THE TERMS OF THE LIMITED PARTNERSHIP AGREEMENT, INCLt  

RESTRICTIONS CONSISTENT W;ITH.EB-5, REQUIREMENTS;,AND ALL PURCHASERS SHOULD REVILW ARTICLE 100  

SAID'AGREEtV1ENT FOR.SPECiFIC :RES.TRICTIONS. CERTIFICATES EVIDENCING THE LIMITED PARTNERSHIP INTEF.  

WILL .BEAR A.LEGEND DESCRIBING THE TRANSFER RESTRICTIONS.  

EXIT 91f.tATEGIES  

ONCE ALL 1-829 PETITIONS'FILED UNDER THE EB-5•PROGRAMFOR ALL QUALIFIED INVESTORS WHO HAVE INVESTED:  

INTO THE PARTNERSHIP HAVE BEEN ADJUDICATEI3, 1NITFI ANY  

AP  

.PEALS HAVING BEEN DECIDED. THE GENERAL  

PARTNER WITHIN A REASONABLE TIME THEREAFTER SHALL REVIEW _MARKET CONDITIONS AND, IF APPROPRIATE IN  

Il'S SOLE DISCRETION,; PURSUE ONE OR MORE,E?(IT STRATEGIES FC.R.INVESTORS. THESE STRATEGIES MAY INCLUDE'  

SUBDIVIDING THE TOWNHOUSES AND COTTAGES'INTO FRACTIONAL_ U.NITS,AND GRANTING EACH L't'ti1ITED PARTNER A  

REASONABLE ALLOCATION OF FRACTIONAL. UNITS IN EXCHANGE FOR AND. REDEMPTION OF EACH LIMITED PARTNER'S  

INTEREST IN THE PARTNERSHIP: ALL SUCH FRACTIONAL UNITS MUST-BE MADE SUBJECT 10 A RENTAL POOL  

OPERATED BY THE RESORT OWNER OR ITS'DESIGNEE,:WHICH RENTAL RATES WILL BE SET BY 1HE RESORT OWNER  

OR ITS DESIGNEE AT THEIR SOLE DISCRETION AND THE RESORT OWNER OR ITS DESIGNEE WILL BE ENTITLED TO  

THEIR STANDARD RENTAL MANAGEMENT FEE iF<SUBDIViDING THE TOWNHOUSES AND COTTAGES INTO FRACTIONAL  

UNITS..IS UNDERTAKEN; EACH LIMITED PARTNER MAY THEREAFTER SELL HIS FRACTIONAL UNITS WHENEVER HE  

WISHES AND FOR A PRICE AT HIS DISCRETION, BUT SUCH FRACTIONAL UNITS MUS1 BE SOLD THROUGH JAY PEAK  

"= REALTY WITH COMMISSION DUE ;BASED UPON`-JAYPE AK, .REPLTY'S STANDARD: COrdMtSSION FOR FRACTIONAL UNIT  

BALES..  

IN:ADDITION, INVESTORS MAY SELL. THEIR INTERESTS TO .THIRD PARTY PURCHASERS AS CONDITIONED BY THE.  

LIMITED PARTNERSHIP: AGREEMENT; .WITH THE .CAVEAT. THAT QUALIFIED INVESTORS WHO HAVE FILED UNUER'TNE'  

EB=S. PROGRAM MUST.  

..MEET THE CONDITIONS "SET: FORTH; HEREIN. AND .UNDER THE ACT, 'INCLUDING THE  

REQUIREMENT TO SUSTAIN THEIR INVESTMENT IN"THE PROJECT;;TO OBTAIN CONDIlIONALPERMANENT RESIDENCY  

AND UNCONDITIONAL PERMANENT RESIDENCY FOR THEMSELVES AND THEIR SPOUSES AND'MINOR CHILDREN.  

RtSK FACTORS (ALSO SEE IMMIGRATION RISK FACTORS)  

` H' E, LIMITED PARTNERSHIP INTERESTS DESCRIBED. IN THIS OFFERING MEMORANDUM INVOLVE A DEGRIEIH:,O]Ft RISk.  

AMONG THE RISK FACTORS THAT A PROSPECTIVE PURCHASER SHOULD CAREFULLY CONSIDER ARE THE. FOLLOWING  

(THIS LIST IS NOT EXHAUSTIVE):  

PURCHASE 00 THE LIMITED `PARTNERSHIP INTERESTS IS, LIMITED. TO THOSE WHO HAVE :ATTAINED THE AGE. OF AT  

LEAST 18 YEARS AND :ALL OF WHQM ,MUST PURCHASE FOR INVESTMENT AND NOT WITH A V1EW TO RESALE. A'  

DECLARATION, REPRESENTATION AND COVENANT TO THIS EFFECT ARE REQUIRED TO BE MADE IN THE  

{ SUBSCRIPTION AGREEMENT.  

THE LIMITED PARTNERSHIP INTERESTS WILL NOT BE REGISTERED UNDER HE SECURITIES ACT OF 1933.OR UNDER  

ANY STATE LAWS. AND, IN OFFERING THEM, THE'UMITED PARTNERSHIPVVILL RELY ON ONE OR MORE.EXEMPTIONS  

FROM REGISTRATION.  

THERE WILL BE RESTRICTIONS ON THE' ABILITY OF A. PURCHASER .TO SELL,HIS LIMITED'PARTNERSHIP ;INTEREST. N10  

RESALE CAN OCCUR WITHIN ONE YEAR FROM THE DATE OF THE: FIRST OFFER; .ANY RESALE MUST BE MADE  

PURSUANT TO. REGULATION S OR REGULATION D AS IS, AFTER REGISTRATION OF 'THE .LIMITED  

PARTNERSHIP INTERESTS .PURSUANT -TO THE `SECURITIES ACT OF 1833. AND ANY APPLICABLE STATE. LAWS OR  

PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS. MEMBERSHIP CERTIFICATES WILL CARRY  

A LEGEND TO THE EFFECT THAT TRANSFERS OF THE LIMITED PARTNERSHIP INTERESTS ARE PROHIBITED UNLESS IN  
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       a COMPLIANCE WITH THE FOREGOING. THE LIMITED PARTNERSHIP WILL REFUSE.TO REGISTER A TRANSFER NOT MADE 

           =1N ACCORDANCE WITH REGULATION°D OR REGULATION S ANGANY APPLICABLE STATE" LAWS, UNLESS THE TRANSFER 

             1S:.MADE. AFTER REGISTRATION. UND,ER,THE SECURITIES ACT .OF 1933 AND. ANY APP.LICA13LE'.STATE: LAWSOlk-             ` IS 

             OTHERWISE EXEMPT.. FROM REGISTRATION.: THESE .REST IO         RICTNS; MAY RENDER:`IT:`DIFFICULT OR IMPOSSIBLE `TO 

             LOCATE A PROSPECTIVE PURCHASERIF AND WHEN AN OWNER WISHES TO SELL ;HIS LIMITED PARTNERSHIP INTEREST:: 

             THERE. IS NO PUBLIC MARKET FOR THE SALE AND PURCHASE'.DF.,lHE160fED PARTNERSHIP .INTERESTS i`;THESE                         .. 

             INTERESTS:: ARE NOT.: READILY TRANSFERABLE, THERE ARE RESTRICTIONS_ ON THE SALE OF.: THE ITE                       _LIMD. 

             PARTNERSHIP INTERESTS. THERE MAY BE. NO MARKET FOR RESALE .OF THESE LIMITED PQRTNERSHIP.INTERESTS: 

           : ;THERE CAN:BE- NO ASSURANCES THAT A PURCHASER CAN BE :_FOUND IF; AND WHEN AN OWNER WISHES TO.SELL NIS. 

             INTEREST. .A PURCHASER MAY NEVER BE ABLE TO LIQUIDATE HIS INVESTMENT IN THE'L•IMITED_PARTNERSHIP. . 

             THE LIMITED PARTNERSHIP IS. A LIMITED PARTNERSHIP, CREATED PURSUANT TO VERMONT LAW. THE RIGHTS .OF 

             LIMITED PARTNERS.IN A LIMITED PARTNERSHIP DIFFER. MATERIALLY FROM THE RIGHTS :OF PARTNERS IN A. GENERAL 

            =PARTNERSHIP OR SHAREHOLD.ERS..IN.CORPORATIONS.;.x': 

                                                 " 

             THE: PARTNERSHIP'S:.INVESTMENT:=IN.THE PROJECT WILL B4 SUBJECT. TO-THE RISKS RELATED TO,. AND. FORMING A 

             PART,OF, THE OWNERSHIP OF REAL: PROPERTY. THESE INCLUDE.BUT ARE.NOT LIMITEDxTO. UNCERTAINTY..OF.:CA$H 3    - 

             FLOW TO MEET FIXED OBLIGATIONS, ADVERSE CHANGES IN. GENERAL-AL ECOONOMIC,CONDITIO.NS;:CHANGES- 

             IN GOVERNMENTAL. RULES AND. OR FISCAL POLICIES, ADVERSE .ECONOMIC ..CONDITIONS, ADVERSE :CHANGES 1N. 

             .INTEREST RATES. AND. TAXES, EXCESSIVE BUILDING RESULTING IN AN OVERSUPPLY, REDUCTION IN ~TH.E.COST OF:: 

             OPERATING COMPETING PROPERTIES, RELATIVE APPEAL OF COMPETING PROPERTIES, COMPETING DEVELOPMENTS 

             WITHIN THE VICINITY.-IN A SIMILAR INDUSTRY,,REDUCED DEMAND FOR PROPERTIES IN THE AREA, AND'OTHER 

             FACTORS. REFERENCED ELSEWHERE WITHIN THE -RISK .FACTORS, MANY: IF NOT ALL OF WHICH ARE BEYOND THE . 

           :.=NTROL OF THE: LIMITED PARTNERSHIP AND THE GENERAL PARTNER. 

             TN=GENERAL PARTNER OF THE LIMITED PARTNERSHIP .I ILL HAVE CEI f/YWsPt?VIIER$AXD p4Q.HTS NO.T' GRANTEglb                     l. 

I ,          THE OWNERS OFTHE umi—rED PARTNERSHIP INTERESTS. 

I. 1NHETHER THE.: LIMITED. PARTNERSHIP. CAN MAKE DISTRiBUT10NS TO THE LIMITED. PARTNERS IS:DEPENDENT ON 

             MARKET CONDITIONS FOR RESORT VISITATIONS, RENTALS' OCCUPANCY; OPERATING COSTS, PARTNERSHIP 

             EXPENSES, AND NUMEROUS OTHER FACTORS, WHICH AFFECT ITS ABILITY ;.TO.:EARN A SUFFICIENT INCOME' IN. EACH. 

             YEAR; ALL OF. WHICH IN-TURN AFFECT THE GENERAL PARTNER'S DETERMINATION. WHETHER. OR. TO WHAT EXTENT 

             DISTRIBUTIONS, SHOULD BE MADE. THERE IS NO ASSURANCE THAT PARTNERSHIP INCOME DERIVED FROM RENTALS 

a WILL..BE AVAILABLE FOR DISTRIBUTION. TO LIMITED PARTNERS. 

j JAY PEAK GPSERVICES LODGE, INC. OR ITS DESIGNEE WILL PROVIDE THE MANAGEMENT FOR THE PROJECT-AND:INILL 

             OVERSEE THE: LEASES TO THE APPROVED COMPANIES'LEASING AND.:OPERATING THE PARTNERSHIP ASSETS. 

             FACILITIES. IF JAY PEAK GP SERVICES LODGE, ING.`ELECTS TO CEASE BEING. THE GENERAL :PAR TNER, iT MAY BE 

             DIFFICULT TO FIND A REPLACEMENT:-. 

             "INSURANCE: CERTAIN RISKS RELATED TO THE PROJECT MAY NOT BE INSURABLE SUCH AS, BUT NOT :LIMITED,TQ, 

             EXTREME WEATHER, TERRORISM AND ACTS OF GOD. IF AN UNINSURABLE LOSS: OCCURSTHE PARTNERSHIP COULD 

             SUFFER LOSS OF CAPITAL AND PROFITS. 

             QtPENDENCE -0N -KEY PERSONNEL: THE LIMITED PARTNERSHIP WILL RELY ON THE ACTIVE PARTICIPATION OF 

             WILLIAM STENGER,. AN OFFICER OF-THE GENERAL PARTNER. MR,.;STENGER HAS BEEN. INVOLVED IN THE JAY.;:PEAK 

             EXPANSION. PROJECT AND THE. OPERATION OF THE RESORT FOR MANY. YEARS. THE LOSS OF MR STENGER'S 

             'SERVICES COULD GREATE.ASIGNIFICANT ADVERSE EFFECT ON THE PROJECT..:. 

             WHETHER THE LIMITED PARTNERSHIP'S ACTIVITIES CAN, BE PROFITABLE WILL DEPEND, -AT.LEAST IN PART, ON THE 

I:           INTEGRATION: AND COORDtNATIQN OF ITS BUSINESS WITH THE 'OTHER BUSINESSES OPERATED AT THE.JAY PEAK 

             RESORT, WHICH BUSINESSES"MAY`BE_OWNED BY THE RESORT OWNER,'AFFIL'iATES OF THE: RESORT OWNER;•OTHER 

k LIMITED PARTNERSHIPS AND OTHER THIRD. PARTIES, NONEOF WHICH THE LIMITED PARTNERSHIP: WILL CONTROL. 

             THE FINANCIAL ..FORECASTS ARE BASED, IN PART, ON ASSUMPTIONS CONCERNING FACTORS OVER WHICH. THE 

i LIMITED PARTNERSHIP:WILL HAVE No CONTROL, INCLUDING NUMBER OF VISITORS TO THE RESORT AND OCCUPANCY 
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                                                .RA. ES. FOR THE.70WNHOUSES AND COTTAGES WHICH MAY BE AFFECTED BY VARIOUS FACTORS SUCH 

                                                AS ADVERSE WEATHER HER CONDITIONS AND'THE US ECONOMY DURING THE RESORTS PEAK SKI AND SUMMER SEASONS: 

                                                THE . PROJECT INVOLVES SUBSTANTIA>' CONSTRUCTION. ACTIVITY: THERE MAY.;;CiE. DELAYS IN CONSTRUCTION: OR 

                                                RE BEYOND THE CONTROL OF THE GENERAL. PARTNER. ANY' DELAYS MAY, AFFECT THE ABILITY OF.:THE 

                                                PROJECT TO.GENERATE CASH FLOW, MEET THE PROJECT TIMELINE, AND OR MAY INCREASE COSTS AND REDUGE. RETURN'.                                                                                                                                                                                    -- ;                                                                        •,.; ..: K 

                                                P..ROJECTED RATE:_ 

                                                SITE.:PLANS AND.BUILIDING CONCEPTUALS':(INlERIOR :AND EXTERIOR): 7HE. SITE PLANS, BUILDING SKETCHES AND . 

                                                ~ONCEPTUAL'P(CTURES WITHIN THIS OFFERING MEMORANDUM ARE NOT INTENDED.AS,LEGAL DESCRIPTIONS OF THE 

                                                pROPERTY OR TO CO.NSTlTUTE°AN.,UNDERTAKWG TO'`DEVELOP THE SUBJECT PROPERTY EXACTLY:.AS,SHQWN.. 

                                           `HEREIN.'.RATHER„ IT IS FOR GENERAL REFERENCE ONLY AND THE ACTUAL DETAILS:SHOWN HEREIN MAY VARY - 

                                                SUBSTANTIALLY DEPENDING UPON. ACTUAL SITE CONDITIONS„ ARCHITECTS ..PLANS, ZONING, :PERMITTING AND . 

                                                ,hUME.ROUS OTHER FACTORS. PLANS AND DESIGNS TO BUILD OUT T) IIS. PROJECT-AS PROPOSED ARE SUBJECT TO 

                                                tHANOE WITHOUT NOTICE.. 

                                                REALESTATE DEVELOPMENTALWAYS INVOLVES VARIOUS ENVIRONMENTAL RISKS THESE RISKS INCLUDE BUT ARE 

                                                NOT "LIMITED TO THE POSSIBLE PRESENCE OF HAZARDOUS AND' TOXIC SUBSTANCES LOCATED ON, OR GENERATED 

                                                BY CONSTRUCTION ACTIVITY QR OPERATIONS ON, THE SUBJECT PROPERTY THE RESORT OR ADJACENT PROPERTY; 

A wl IICW COULD HAVE A DETRIMENTAL EFFECT ON "THE PARTNERSHIP AND COULD GIVE RISE TO LEGAL PROCEEDINGS 

                                                BRO~IGHT BY CONTRACTORS, . ADJACENT PROPERTY OWNERS-:AND "OTHERS, ALL OF . WHICH COULD CAUSE THE 

i< PARTNERSHIP TO SUFFER LOSS OF-CAPITAL AND PROFITS; AND INCUR, THERESPONSIBILITY TO REMEDY THE 

                                                ENVIRONMENTAL CONTAMINATION. 

~a 

    i THE'.FIN.ANCIAL FORECASTS CONTAIN ESTIMATES OF `FUTURE-RESULTS BASED ON INFORMATION AVAILABLE AS OF 

                                                THE DATE OFTHIS OFFERING MEMORANDUM THAT THE LIMITED •PARTNERSHIP BELIEVES ARE REASONABLE. 

i.~ HOWEVER, NO REPRESENTATION IS OR CANBE MADE AS TO,FUTURE OPERATIONS OR: OF, THE :AMOUNT OF ANY. 

    I                                -_ FUTURE: INCOME OR LOSS FROM THE OPERATION OF THE 'COTTAGES, TOWNHOUSES, SERVICES. CENTER, 

1                                                                                                                                                                                                                                                                                                                                MENITIE 

t, ° TENANTS 19 PROVIDED ONLY AS A GUIDE, FOR THE ECONOMIC ANALYSIS., AND NO RELIANCE OR REPRESENTATION IS 

                                                OR CAN .BE-MADE AS TO:THE. ACTUAL'RENTAL INCOME THAT;MAY BE EARNED $Y THE. LIMITED PARTNERSHIP BY 

    I LIMING THE PROJECT AMENITIES. ` 

                                                FUTURE MARKET VALUE OF THE PROJECT: THE ECONOMY OF THE STATE OF VERMONT, OF THE UNITED.STATES                                                                                                                                                                                                                                                                                                                                                                                                                                                   . 

                                                GENERALLY, DEMOGRAPHIC CHANGES, INTEREST . RATES, TAX CHANGES, FUTURE CONSTRUCTION ACTIVITY, AND 

                                                MANY OTHER FACTORS WILL DETERMINE THE FUTURE VALUE OF THEPROJECT. THERE IS NO ASSURANCE:THAT THE 

                                                PROJECT OR ANY SEGMENTS THEREOF WILL, HOLD.OR INCREASE .IN VALUE. 

                                                THE SUCCESS OF THE LIMITED PARTNERSHIP:-WILL `DEPEND: ON ITS ABILITY TO ATTRACT :VISITORS TO THE RESORT 

                                                AND TO STAY IN THE TOWNHOUSES AND COTTAGES. NO ASSURANCE CAN BEGIVEN THAT THE:LIMITED PARTNERSHIP 

                                                WILL BE SUCCESSFUL IN ATTRACTING SUCH GUESTS OR CUSTOMERS. 

                                                THERE IS COMPETITION 'AMONG EXISTING ACCOMMODATIONS AT'THE RESORT AND OPERATORS OF OTHER ALL, 

                                                SEASONS RESORT HOTELS TO ATTRACT AND ENCOURAGE VISITS FOR CUSTOMERS: THERE CAN BE NO ASSURANCE 

                                                THAT THELIMITED PARTNERSHIP WILL BE ABLE TO COMPETE: 

        ' .                                     THE RESORT OWNER, OR ITS SUQCESSO,RS:,`OR ITS AFFILIATES, MAY 1N THE FUTURE DETERMINE TO CONSTRUCT 

                                                                                                                                                                                                                                                                                                                                                                                                           1.OTHER BUILDINGS AT THE RESORT, !NCLUDING HOTELS AND OTHER•AMENITIES W.HIC.H MAY CONNECT WITH; AND 

                                                COMPETE WITH THE TOWNHOUSES AND COTTAGES, AND OTHER PROJECT AMENITIES:FOR GUESTS AND CUSTOMERS. 

                                                WHILE THE GENERAL PARTNER BELIEVES THE FINANCIAL PROJECTIONS.; SOURCES OF. FUNDS,.: BUILD COSTS; TIME 

                                                FRAMES .AND OTHER INFORMATION WITHIN THE BUSINESS :PLAN ARE BASED UPON REASONABLE ASSUMPTIONS 

                                                CONCERNING CERTAIN FACTORS AF.FECTING,THE :PROBABLE FUTURE DEVELOPMENT AND. OPERATIONS;. OF THE 

                                                PARTNERSHIP AND THE PROJECT WHICH MAY BE KNOWN: AT THE TIME OF THIS OFFERING , PURCHASERS SHOULD 

                                                RECOGNIZE THAT THE FINANCIAL FORECASTS MAKE ASSUMPTIONS AB OUT .GROSS:REVENUES FROM THE COTTAGES, 

        M TOWNHOUSES, SERVICES CENTER, AUDITORIUM AND PARKING FACILITY AND OTHER PROJECT' AMENITIES' INCLUDING 

                                                BUT NOT LIMITED TO. ANNUAL ROOM RATES;:. ADMISSION FEES, QGCUPANCY -AND USAGE LEVELS, TENANTS' 
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                                                   OPERATIONS,-WHICH.ARE SUBJECT TO SUBSTANTIAL FLUCTUATION ALTHOUGH THE LIMITED PARTNERSHIP:. DOES 

                                                   NOT BELIEVE .SUCH.CHARGES AND RATES.TO BE UNREASONABLE, :PROSPEC;TIVE PURCHASERS SHOULD BE AWARE; 

                                                THAT THERE' IS NO ASSURANCE•:.THAT:SUCH RATES;. TENANCY OPERATIONS :AND OCCUPANCY RATES WILL. BE 

                                                   ACHIEVED OR MAINTAINED. IF: SUCH RATES; OCCUPANCY AND. USAG.E,LEVELS.ARE NOT ACHIEVED, THE OPERATING ... 

y; RESULTS: MAY ..BE'.. LESS :FAVORABLE, :THAN THOSE:'PROJEETED .NO..A.SSURANCE`CAN BE MADE THAT THESE 

                                                   F.ORECASTS:WILLPROVE.:ACCURATE;;AND PURCHASERS AR E: WARNED ;AGAINST PLACING EXCESSIVE RELIANCE ON 

     i SUCH;.INFORMATION WHEN DECIDING WHETHER:TO..INVEST iN THE PARTNERSHIP.                                                                                                                                                     _ 

                                                   POSSIBLE PURCHASE OF INTERESTS BY THE GENERAL PARTNER, RESORT OWNER, THEIR AFFILIATES, INVESTORS Z 

   :,. OFFICERS: IN..THE ;EVENT .THAT':THE:. GENERAL "•PARTNER;: =RESQRT 'OWNER,, THEIR. AFFILIATES, INVESTORS 

                                                   OFFICERS USES THEIR OR THEIR AF.,FILIATEv FtINDS OR FINANCIAL FACILITIES TO COMPLETE THE PROJECTI, TIC;- r~ 

                                                   INVESTING PERSONS) MAY ACQUIRE SOME CLASS B LIMITED. PARTNERSHI'PlNTERESTS. IF THESE INTERESTS ARr 

   _. SIGNIFICANT, AND ALBEIT THAT, SUCH INTERESTS. COULD BE NON:VOTINGTHE-ACQUIRI.NG PERSON MAY STILL BF 

   ' ABLE TO INFLUENCE OR CONTROC,:CERTAIN MATTERS UPON`WHICH;THE LIMITED PARTNERS ARE ENTITLED TO VCT-                                                                                                                                                                                                          :.. 

                                                   UNDER ThIE TERPJISOF;THE LIMITED. PARTNERSHIP AGREEMENT. :.. 

                                                   AN INVESTOR MAY; SUFFER ADVERSE TAX CONS, U IN THE EVEMT 01=.1,$AL QFHIS LIMITEDe PARTNERSHIP 

                                                   INTEREST: 

   ! `i"iiE LIMITED PARTNERSHIP IS A .STARTUP BUSINESS:.THAT:DOES NOT HAVE AN OPERATING HISTORY. THE LIMITED 

                                                   PARTNERSHIP'S' BUSINESS _IS DEPENDENT UPON~'THE LIMITED PARTNERSHIP. OBTAINING;SUFFICIENT CAPITAL TO 

                                                   PROPERLY DEVELOP ITS OJECT; ITS .SERVICES AND :MARKETING.,OPERATIONS AND EFFECTIVELY EDUCATE THE PR 

                                                   PUBLIC, MORE SPECIFICALLY ITS,TARGET MARKET, REGARDING ITS AVAILABILITY AND THE BENEFITS:OF THE SITE: 

                                                   EVEN 1F THE LIMITED. PARTNERSHIP OBTAINS I TS $45,000,000 EQUITY, FINANCING AND USES IT AS DESCRIBED IN THE 

                                                   FINANCIAL DATA, THERE'CAN BE NO ASSURANCE THAT ANY OPERATIONS WILL RESULT 1N THE ANTICIPATED 

                                                      tEVENUES OR NET INCOME TO THE LIMITED PARTNERSHIP. 

2. RESTRICTED SECURITIES;. .'LONG . TERM .N ATV RE OF INVESTMENT.. AND, NO PUBLIC MARKET: INVESTORS' WHO.- 

                                                   PURCHASE SECURITIES IN THIS OFFERING MUST, BEAR THE ECONOMIC, RISK OF THE: INVESTMENT FOR AN INDEFINITE 

                                                   PERIOD BECAUSE THE SECURITIES HAVE NOT.BEEN REGISTERED=,UNDER THE 1933 SECURITIES ACT, OR: ANY STATE.. 

                                                   UaWS, AND THEREFORE CANNOT BE .SOLD IN. THE. PUBLIC MARKET.UNLESS THEY ARE SUBSEQUENTLY REGISTERED: 

                                                   UNDER. THE'1933 SECURITIES ACT AND:ANY. APPLICABLE STATE LAWS OR AN,EXEMPTION FROM SUCH REGISTRATION. 

                                                   IS AVAILABLE. 

                                                   THE ,LIMITED PARTNERSHIP HAS NOT PREPARED AUDITED .FI.NANCIAL STATEMENT— (SEE. FINANCIAL. DATA.— "RISK 

                                                   FACTORS'): NO INDEPENDENT COUNSEL HAS BEEN RETAINED, TO REPRESENT 'THE 'INTEREST OF THE LIMITED 

                                                   PARTNERS. EACH PROSPECTIVE PURCHASER SHOULD CONSULT WITH HIS OWN COUNSEL AS TO THE TERMS. OF. THE 

                                                   PARTNERSHIP AGREEMENT. AND EXHIBITS THERETO. AND THEIR FINANCIAL AND. TAX ADVISERS AS TO. THE BUSINESS 

                                                   PLAN AND EXHIBITS THERETO: . 

                                                   U.S. IMMIGRATION FOR M-5, ALIEN ENTREPRENEUR INVESTORS;: 

                                                   THE IMMIGRATION INFORMATION PROVIDED IN. THIS OFFERING MEMORANDUM IS NOT INTENDED TO,BE, SHOULD NOT 

                                                   BE CONSIDERED AS AND IS NOT -LEGAL ADVICE TO THE FOREIGN :INVESTOR. EACH. FOREIGN INVESTOR-MUST 

                                                   CONSULT INDEPENDENT IMMIGRATION COUNSEL REGARDING U.S. IMMIGRATION LAW IMPLICATIONS,. 

                                                   STRATEGIES; ADMONITIONS, BENEFITS, IF ANY, AND. ALL jOTHER:: IMMIGRATION-RELATED ISSUES REGARDING THE 

                                                   .INVESTOR AND THE INVESTOR'S QUALIFYING FAMILY MEMBERS. 

                                                   OVERVIEW 

                                                   THE EB-5, EMPLOYM.ENT.BASEd VISA PREFERENCE, IS INTENDED TO ENCOURAGE THE FLOW OF.CAPITAL INTO. THE 

                                                   U.S.,: ECONOMY AND. TO- PROMOTE EMPLOYMENT OF U.& WORKERS. TO ACCOMPLISH THESE,GOALS AND SO-THAT 

                                                   FOREIGN INVESTORS MAY OBTAIN. IMMIGRATION BENEFITS FOR, HAVING MADE AN INVESTMENT; THE: PROGRAM 

                                                   MANDATES THE MINIMUM CAPITAL THAT FOREIGN INVESTORS MUST CONTRIBUTE AND IT MANDATES -THAT 10'FULL- 

                                                   TIME EMPLOYMENT`POSITIONS BE CREATED ON ACCOUNT OF EACH INVESTMENT. IN ADDITION TO THE RETURN THAT 
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        INVESTORS HOPE TO, ACHIEVE :ON THEIR INVESTMENT FOREIGN INVESTORS AND :THEIR. QUALIFYING 'FAMILY 

        MEMBERS ARE :OFFERED.::THE:PROSPECT:OF LAWFUL PERMANENT RESIDENCE IN THE UNITED STATES; PROVIDED 

Of THEY SATISFY THE REQUIREMENTS OF THE EB-5 PROGRAM.. 

OilTHE JAY: PEAK LODGE AND T0INNHOU5E5 PROJECT HAS. BEEN STRUCTURED TQ ASSIST INVESTORS TO MEET.THE 

        REQUIREMENTS OF Tf IE [B-5 PROGRAM [S U S.C.§ 1153' @)(5)(A).- (D);. INA § 203. (B)(5)(A) -. (D) OF.THE IMMIGRATION. 

 :' &NATIONALITY .ACT (THE: "ACT")) AND .QUALIFY ViA INVE.S~MENT IN-THIS PROJECT (THE "PROJECT") TO BECOME 

        ELIGIBLE : FOR' ADMISSION TO THE UNITED STATES OF AMERICA AS LAWFUL PERMANENT ,RESIDENTS WITH THE . 

        INVESTOR'S QUALIFYING FAMILY MEMBERS. 

 . 

   i THE PROJECT STRUCTURE AND PROVISIONS ARE EXPECTED:TO, QUALIFY- .UNDER SEPARATE PROVISIONS-.IN. THE LAW, _ 

        THAT PERMIT: (1):A REDUCED .INVESTMENT,-RELYING. UPON THE PRESENCE OF THE:PRINCIPAL PLACE OF BUSINESS OF 

        THE EB-5 ENTERPRISE WITHIN -A TARGETED EMPLOYMENT.. AREA (TEA); AND, '(2) RELIANCE, IN .WHOLE-OR IN PART, _ 

  ` UPOWINDIRECT CREATION OF EMPLOYMENT POSITIONS, A PRIVILEGE GRANTED TOTED-5 PROJECTS.; THAT ARE 

        WITHIN AND AFFILIATED WITH AN APPROVED REGIONAL CENTER, IN THIS INSTANCE;: THE VERMONT REGIONAL 

I CENTER AUTHORIZED BY THE ACT UNDER A PILOT PROGRAM. (SEE.. IMMIGRATION RISK FACTORS, PAGE 26.) 

        QUALIFICATION OF THE PROJECT STRUCTURE AND COMPLIANCE WITH THE. LAW IS DETERMINED BY THE USCIS, 

        AS PART OF ITS REVIEW OF INVESTOR IMMIGRATION PETITIONS. ':. 

ft 

        THt' bISCUSSiON OF IMMIGRATION:..MATTERS BELOW REFLECTS THE: LIMITED PARTNERSHIPS ..CURRENT 

        UNDERSTANDING OF EB-S, ALIEN ENTREPRENEUR:LAW, REGULATtONS.AND E8=5 PROGRAM GUIDANCE FROM .USCIS 

        ON TITS PRACTICES AS OF THE DATE OF THIS OFFERING. MEMORANDUM THE .EB-S. ALIEN. ENTREPRENEUR LAW, 

 t REGULATIONS AND THE EB-5 PROGRAM MAY BE ALTERED IN THE FUTURE BY AMENDMENTS TO THE LAW, 

        •REGULATIONS AND PRACTICE GUIDELINES FROM USCIS. IN THE: EVENT OF SUCH: CHANGES, THE INVESTOR AND THE 

        P. RP WILL BE. REQUIRED TO COMPLY WITH SUCH FUTURE ALTERATIONS. (SEE; RISK FACTORS, GENERAL, PAGE28 

       ..AND. NO.REGU,LATIONS REGARDING REMOVAL OF CONDITIONS, PAGE 33). 

 i 

        F.OR EB-5 INVESTORS 

        FOREIGN. INVESTORS ARE SPECIFICALLY, DIRECTED TO REVIEW CERTAIN IMPORTANT MATTERS LISTED HEREUNDER 

        AND IN THE IMMIGRATION RISK FACTORS PAGE 28.: 

        LEGAL COUNSEL: THE INVESTOR WILL REQUIRE THE SERVICES OF INDEPENDENT LEGAL COUNSEL FOR U.S. 

        IMMIGRATION LAW. DUE DILIGENCE, ADVICE, PREPARATION AND FILING OF :PETITIONS AND ALL OTHER U.S. 

        IMMIGRATION MATTERS. THE INVESTOR IS RESPONSIBLE FOR` PAYMENT OF. ALL ,LEGAL FEES AND COSTS, 

        INCLUDING USCIS APPLICATION FEES; INCURRED IN CONNECTION WITH THE RECEIPT OF SUCH LEGAL SERVICES. 

        FILING THE IMMIGRANT PETITIONS JAY PEAK LODGE.AN6 TOWNf OUS,.ES, L,P...THE GENERAL -PARTNER AND JAY PEAK, 

        INC.. SHALL USE THEIR REASONABLE. BEST EFFORTS TO ASSIST THE FOREIGN ''.INVESTdkS' .LEGAL COUNSEL BY 

        PROVIDING NECESSARY INFORMATION AND DOCUMENTATION. TO SUPPORT AN 1-526.PETITION AND AN 1-829 PETITION 

        TO REMOVE CONDITIONS. JAY PEAK`LODGE AND TOWNHOUSES L.P., PROVIDES'THIS INFORMATION SOLELY ON.THE. 

        BASIS OF BEING WITHOUT LIABILITY OR.OTHER OBLIGATION. 

        IN THE EVENT THE GENERAL PARTNER RECEIVES A.USCII&NOTICE OF DENIAL 'OF.AN INVESTOR-81-526; PETITION;.AND 

        PARTNERSHIP, THE LIMITED PARTNERSHIP SHALL. WITHIN 90 DAYS OF A WRITTEN REQUEST BY`THE INVESTOR,REFUND THE .$500,000 CAPITAL CONTRIBUTION TOGETHER WITH THE RESORT OWNER REFUNDING $25,000.01' .THE 

        A COPY OF ALL RELEVANT MATERIALS PERTAINING l'O SUCH DENIAL HAVE BEEN 'SUBMITTED TO THE LIMITED. 

        ADMINISTRATION FEE. ,UPON;. SUCH REPAYMENT, ANY INTEREST OF THE, INVESTOR IN: THE LIMITED. PARTNERSHIP 

        SHALL AUTOMATICALLY BE TERMINATED WITHOUT THE NECESSITY OF ANY FURTHER ACTION BY THE INVESTOR OR 

        THE LIMITED PARTNERSHIP. 

        UPON SUBSCRIBING TO THIS OFFERING.AND BECOMING A LIMITED PARTNER, IT IS AT THE SOLE RESPONSIBILITY .AND 

        RISK OF THE FOREIGN INVESTOR TO, PROMPTLY FILE THE I-526 PETITION AT THE INVESTOR'S SOLE EXPENSE. THERE 

        IS NO REFUND OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE FOR DELAY OR FAILURE FOR ANY REASON 

        WHATSOEVER TO FILE AN'l-526 PETITION. 
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       4 THE EB-5 PROGRAM, BY VIRTUE OF RECENT AMENDMENTS TO THE REGIONAL CENTER PILOT PROGRAM'ENABLING 

                 LEGISLATION,.HAS BEEN EXTENDED ".THROUGH SEPTEMBER 30; 2012..TiHEREAFTER,.IF THE REGIONAL'CENTER PILOT± 

                 PROGRAM LAPSES. FOR EACH .INVESTOR WHOSE CASE IS FILED WITH.'USCIS BUT NOT AbJUDICATED ON OR,.BEFORE:." .• 

                 THE DATE OF:LAPSE, THEIR .$500.000.CAPI'TAL: CONTRIBUTION SHALL REMAIN INVESTED_ IN THE:-PARTNERSHO 

F' .. PROVIDED .. .. =                                    s.. 

                     -THE :REGIONAL CENTER..:,. PILOT .PROGRAM :IS : REAUTHORIZED, :.RETROEICTIVELY..'O~t IS , PENDING' .:. 

                      REAUTHORIZATION WITHIN ''A TWELVE MONTH PERIOD. FOLLOWING SUNSET AND THE' INVESTOkS 1 

                      -526 PETITION IS IN DUEzCOURSE:ADJUDICATED;` _ 

                      Pk_ 

                      LEGISLATION IS ENACTED, bR RENDING PROVIDING SU8STANTIALLY7SIMILAR IMMIGRATION BENEFITS TO. 

                     :.INVESTORS UNDER THE FORMER E8-5' REGIONAL: CENTER'PROGRAM WITHIN A TWELVE MONTH. PERRIOD..' 

                        OLLOWING SUNSET.' 

                 *:NONE OF THE EVENTS:DESCRIEED IN 1 OR OCCUR, t5R"ARE NOT PENDING'A$STATED, AT:TH.E INVESTOR'S                                 _ 

                 ELECTION, THE.INVESTOR MAY (1) REMAIN INVESTED INTHE. PROJECT; OR,'(2) MAKE 'A WRITTEN. REQUEST TO"THE 

                 GENERAL. PARTNER FORA REFUND OF THE.CAPITAL CONTRIBUTION OF', 500;000. WITHIN NINETY:(90).DAY5:OF THk 

                 GENERAL PARTNER'S RECEIPT OF A REQUEST FORA REFUND; THE CAPITAL -CONT'RIBU.TION WILL BE: REFUNDED 

                 RY'THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTORS RIGHTS: ARE IN THIS EVENT LIMITED SOLELY To 

                :~HE RETURN OF THE CAPITAL CONTRIBUTION OF $500;000.. 

;h 

                 IMMIGRATION MATTERS 

                 THE JAY PEAK LODGE AND .TCWNHOUSES 'PROJECT HAS :BEEN .STRUCTURED TO,ASSIST INVESTORS TO MEET THE 

                 REQUIREMENTS-OF% THE. EB-5 PROGRAM [8 U.S C§ 11.53: {B)(5)(A) - (D);, INA .§203 (B)(5)(A) -.,(D) OF :THE IMMIGRATION 

                 &NATIONALf"(Y ACT (THE."ACT'}) ANd'QUALIFY VIA .INVESTMENT. IN THIS PROJECT (THE "PROJECT') TO BECOME ._ 

                 ELIGIBLE FOR: ADMISSION TO THE UNITED 'STATES OF AMERICA AS LAWFUL PERMANENT RESIDENTS JI/ITH THE 

                 INVESTOR'S QUALIFYING FAMILY MEMBERS: 

                                                AND PROVISIONS ARE, EXPECTED TO QUALIFY'UNDER SEPARATE PROVISIONS IN THE LA4V • : 

                                          )UGED INVESTMENT, RELYING[ ON THE PRESENCE OF. THE PRINCIPAL PLACE OF BUSINESS Or:: 

                                          c'"TuiN A TARGETED EMPLOYMENT AREA (TEA);.AND, (:2) RELIANCE, 1N WHOLE,OR.IN PART,:. 

                                                   )F EMPLOYMENT, POSITIONS., A PRIVILEGE GRANTED TO. EB-5 PROJECTS THAT: ARE ;< 

                                                   i H `AN APPROVED REGIONAL CENTER,: IN. THIS: INSTANCE, THE VERMONT REGIONAL 

                 C. ACT UNDER PILOT-PROGRAM. 

                                               'ROJECT STRUCTURE AND COMPLIANCE WITH THE LAW.-?IS, RETERMINEU &. Tt(E. USGIS, . 

                 N )F INVESTOR IMMIGRATION'PETITIONS 

                 ,AMO:UNT OF. TNVrTMENT: AND TARGETED EMPLQ,'Ir~MENT,ARSI 

                 THE E8-5 PROGRAM CALLS FOR A MINIMUM INVESTMENT OF: $1,0001000' USD BY AN: INVESTOR. HOWEVER, FOR THE 

                 PROJECT, 7HIS. 'SUM MAY` BE" REDUCED TO' $500;000: ;U,SD. BECAUSE THE INVESTMENT.: SITUATED :IN A TARGETED 

                 .EMPLOYMENT. AREA(TEA): TEA'S MUST MEET ONE.OF"TVUO CRITERIA,THE.FIRST, CONCERNING, POPULATION, AND THE 

                 SECOND; CONCERNING HIGH RATES.OF UNEMPLOYMENT.IN TOWNS WHOSE POPULATION ,EQUALS OR. EXCEEDS 

                 20;000..::: 

                 THE FIRST CRITERION, CONCERNING POPULATION, IS'THE RELEVANT,CRITERIA.F.OR THIS PROJECT, AS.IT STATES' 

                 THAT 1F AN INVESTMENT IS MADEIN.A TOWN OR CITY.WHOSE POPULATION IS:LESS THAN 20,000;,AND.THE:TOWN OR 

                 CITY Is NOT WITHIN A METROPOLITAN 'STATISTIC:AL AREA (MSA) AS DESIGNATED BY THE... U:S:. OFFICE OF 

                 MANAGEMENT AND'BU,DGET, THE INVESTMENT'IS DEEMED TO HAVE BEEN MADE IN A.TEA. THE PROJECT BELIEVES IT 

                 COMPLIES WITH THIS CRITERIA BECAUSE IT RELIES ON THE: FACT THAT 1T IS SITUATED IN JAY, VERMONT; A TOWN 
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                 ~YHOSE POpUI ATION 1/yA5 406 ACCORDING TO THE 2000 CENSUS AND ITS POPULATION,JS STATES? .BY THE U.S. 

                 CENSUS gU.REAU TO, HAVE INCREASED TO 521 AS OF 2010, (SEE EXHIBIT H3 IN SECTION 5.) BASED UPON THE MOST 

                        ENTLY REPORTED. l{~1A FROM THIS AGENCY BELIEVED TQBE PUBLISHED. 

                 REC 

                 TH6E SECOL ND CRITERION IS NOT RELEVANT TO THE PROJECT, BECAUSE THE TOWN-OF JAYS POPULATION DO%.;N6 

                 THt OR EXCEED 20,000 AND THE TOWN OF JAY IS NOT SITUATED IN A METROPOLITAN STATISTICAL AREA. 

                 kDM1NiSTRATIVE AND OTHER COSTS BORNE BY THE INVESTOR CANNOT BE PAID FROM THIS SUM.: IN THIS PROJECT, . 

                 A50 pOp tT0 A TIVE STRA'LIVE FEES.ARE PAYABLE BY EACH .INVESTOR IN ADDITION TO THE REQUIRED $500,000 MINIMUM- 

                 INVESTMENT INTO THE;PROJEC ~ . 

                 COUNTING EMP 4YME1+1T'A.iDSMONS CREATED 

                 7p QUALIFY AS. AN .:EB-5 INVESTOR, ..EACI;I INVESTOR' MUST DEMONSTRATE T}iAT 1Q FU)l l Tl)VLE YF 1Fl,Ai HOUND 

                 ,MPLOYMENT POSITIONS WILL BE CREATED ON ACCOUNT OF THE INVESTMENT. 

                 THESE EMPLOYMENT POSITIONS MUST BE FOR U. CITIZENS, LAWFUL PERMANENT' RESIDENTS AND OTHER  S: 

14                 ,jmjGRANTS: LAWFULLY AUTHORIZED TO BE EMPLOYED IN THE UNITED STATES. NON-IMMIGRANT (TEMPORARY) 

                 .-joRKERS:ARE NOT INCLODED IN -THE COUNT. ALSO .EXCLUDED ARE THE INVESTOR, THE INVESTOR'S SPOUSE AND 

                 THE INVESTOR'S CHILDREN. 

                 ,, FULL-TIME EMPLOYMENT POSITION (INCLUDING ONE POSITION SHARED"BY MORE THAN ONE EMPLOYEE), MEANS,ONE 

,¢ HAT REQUIRES AT LEAST 35 HOURS EACH WEEK TO FULFILL. 

                 AN EMPLOYMENT POSITION. IS DEEMED,CREATED WHEN THE WORKER. IS REMUNERATED ON,THE PAYROLL OF THE 

                 r,IFW :ENTERP.RISE. INDEPENDENT CONTRACTORS BARE. EXCLUDED FROM THE: DIRECT:; EMPLOYMENT POSITION. 

                 t'REA710N COUNT. 

                 ANc EXCEPTION TO THE REQUIREMENI OF PAYMENT OR OTHER~ REMUNERATION COMING DIRECTLY•FR.OM.THE.NEW 

                 ENTERPRISE IS MADE IF THE ENTERPRISE IS'LOCATED WITHIN=AND AFFILIATED WITH A, REGIONAL CENTER 

                 CREATED UMER A PILOT PfiOGRA A FIRST` ENACTED IN 1993. THE. ENTIRE $TATS .OF VERMONT. IS SUCH A 

                 RtGIONAL CENTER. AN INVESTOR IP . AN ENTERPRISE; SUCH AS THIS PROJECT, . ESTABLISHED IN VERMONT; IS 

 :t ""•:.`PERNITTED'TO.DEMONSTRATE SHAT SOME, POSSIBLY ALL, OF THE. EMPtOYMENT'.POSITIONS CREATED ON 

                 :ACCOUNTOF THE INVESTMENT IN THE ENTERPRISE WILL'BE INDIRECT EMPLOYMENT" POSITIONS., I:E., NOT ON THE 

                 :PAYROLL, OF THE ENTERPRISE IT S INCUMBENT UPON THE INVESTOR TO SHOW How, MANY EMPLOYMENT 

                 POSITIONS ARE EX CTFD TO BE CREATED INDIRECTLY BY RELIANCE UPON REASONABLE METHODOLOGIES SUCH 

                 AS MULTIp.LIER TAI =S. FEASIBILITY $TUDIES, ANALYSES OF .F=OREIGN AND DOMESTIC MARKETS FOR THE. GOODS 

 s OR SERVICES TO TED, AND OTHER ECONOMICALLY!'OR STATISTICALLY VALID•FORECASTING DEVICES 

                 WHICH INDICATE.Tt '"HAT THE BUSINESS WILL RESULT IN INCREASED"EMPLOYh1ENT: ' _. 

                 ALL. SUCH FULL TIME EQUIVALENT. EMPLOYMENT POSITIONS EXPECTED TO BE: CREATED WILL BE APPLIED ONLY TD 

                 FOREIGN INVESTORS WHO SEEKTO ti.T1LIZE THIS INVESTMENTFOR.IMMIGRATION PURPOSES UNDER-THE PROGRAM. 

                 THE STATE, "OF VERMONT = A REGIONAL CENTER 

                 THE U.S.CONGRESS ..CREATED A PILOT PROGRAM, `RESCHEDULED. TO "SUNSET .ON .SEPTEMBER , 30, .2012;.. THAT 

                 PROVIDES FOR THE AUTHORIZA'TIQN OF REGIONAL CENTERS 8Y TyE I1:S DEPARTMENT O"r JUSTICE, IMMIGRATION 

                 AND NATURALIZATION SERVICE (N/KJA USCIS). ENTERPRISES LOCATED WITHIN AND AFFILIATED WITH A REGIONAL 

                 CENTER. ARE NOT REQUIRED TO EMPLOY TEN (10) WORKERS FOR EACF1 .EB-5 QUALIFYING INVESTMENT. IT 

                 SUFFICES IF THE INVESTOR DEiVIONSTRATES THAT AT LEAST TEN (10) QUALIFYING EMPLOYMENT POSITIONS WILL 

                 BE CREATEDDIRECTLY OR INDIRECTLY ON ACCOUNT OF THE INVESTMENT: 

                 IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE AND COMMUNITY DEVELOP MENT`(ACCD),'WAS' 

                 GRANTED A DESIGNATION AS AN APPROVED REGIONAL CENTER UNDER THIS PIL•O`f PROGRAM. AN INVESTMENT IN A 

                 COMMERCIAL ENTERPRISE SITUATED WITHIN AND AFFILIATED WITH THE REGIONAL CENTER, THE STATE OF 

                 VERMONT, THAT FOSTERS ECONOMIC EXPANSION; THROUGH INCREASED EXPORTS, GREATER REGIONAL 
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g k PRODUCTIVITY, EMPLOYMENT CREATION OR:;ADIIITli9NAL DOMESTIC CAPTTAI. _INVESTMENT, QUALIFIES FOR: TI IE 

                        OROADER VIEW OF EMPLOYMENT CREATION.                                                                    ..                                                     - 

                        THE'. PROJECT HAS :CONDUCTED AN .ECONOMIC, )MPACT. ASSESSMENT .-TO DE B                                                                                        DIET :NUMEI2..•pF 

                        EMPLOYMENT POSITIONS EXPECTED TO BE (TRE=ATED AS A RESULT;OF NINETY (90) FOREIGN INVESTORS 'EACH. 

                        CONTRIBUTING '$500,000 USD .TO THE.: PROGRAM, AND:,.THE' RESORT OWNER :CONTRIBUTING. $15: MILLION. THIS 

                        ANALYSIS WAS CONDUCTED:USING IMPLANT 

R. ... .. .:: ..      :;i~IE CURRENT ANALYSIS FOCUSED:ON::THE„PROJECT.. AS A:SOURCE. OF EMPLOYMENT CREATION,. SO THAT IT'18” 

                        MORE SPECIFIC.;THAN THE ANALYSIS THAT SUPPORTED THE REGIONAL: CENTER. DESIGNATION FOR .THE .GREATER . 

                        STATE OF VERMONT. THIS ANALYSIS. DEMONSTRATES THAT THE ,CO MB.iNED'PROJECT::DEVELOP:MENT AND' 

                        BUSINESS ACTIVITIES CARRIED ON. BY THE.'.LIMITED."PARTNERSHIP..IS, EXPECTED TO CREATE:,GREATER.THAN. 2,000. 

                        PERMANENT: FULL. TIME EMPLOYMENT PCJS171ONS WITHIN THE STATE OF VERMONT, .ACCD REGIONAL CENTER AND:' 

                        WITHIN THE UNITED STATES By. THE YEAR 2013. THESE PROJECTED,EMPLOYMENT POSITIONS. ARE IN EXCESS OF THE' 9bb 

                        EMPLOYMENT POSITIONS REQUIRED UNDER ::EB=6 LAW:: AND REGULATIONS, IF.'; ALL LIMITED: PARTNERSHIP'; 

                        INTERESTS ARE SOLD TO FOREIGN INVESTORS USING'. THIE EB-S "PROGRAM. SEE'TH€.COMIJENT ON EXPIRATION OF 

                        REGIONAL CENTER PILOT PROGRAM AT PAGE°35. (SEE RISK FACTORS, PAGE -17.)' 

                                                                                       j 

tI THE.1-526:PETITION PROCESS j 

                        FOR INVESTORS SEEKING LAWFUL PERMANENT RESIDENCE, THE..FIRST STEP IN THE;PROCESS IS,TO.,FILE' AN 1-526 

I` PETITION FOR ALIEN ENTREPRENEUR, TOGETHER WITH :ACCOMPANYING EVIDENCE IN:SUPPORT OF THE PROGRAM'S 

                        REQUIREMENTS. USCIS ADJUDICATES 1.526 PETITIONS BY REVIEWING THESE CRITERIA} AMONG OTHERS:::.' 

f                       NEW: COMMERCIAL ENTERPRISE: THERE:! MUST 81r EVIDENCE THAT -91iOW:S THAT. 4NTERPRiS1s A #Ew Rt+ID                                                                                                           :. 

r AUTHORIZED TO TRANSACT BUSINESS. 

z INVESTMENT'CAPITAL: THE PETITION MUST' BE SUPPORTED BY EVIDENCE THATTHE PETITIONER HAS INVESTED THE 

r MINIMUM REQUIRED CAPITAL. USCIS EXPECTS THESE. FUNDS. TO: BE "AT RISK",: CONNOTING AN IRREVOCABLE 

                        COMMITMENT TO THE ENTERPRISE. THE FUNDS MOST BE USER BY THE. ENTERPRISE' EXCLUSIVELY 'TO CREATE 

                        EMPLOYMENT. FUNDS USED TO PAY ADMINISTRATIVE .COSTS OR OTHER OBLIGATIONS UNDER TAKEN 'TO PROMOTE 

                        THE INVESTMENT; TO -CREATE RESERVE ACCOUNTS OR FOR ANY. PURPOSE THAT DOES "NOT. LEAD. TO. THE " 

                        CREATION OF EMPLOYMENT BY THE ENTERPRISE ARE NOT DEEMED.: AT RISK", ANY COMMITMENT BY:THE E8-5 

                        ENTERPRISE TO THE INVESTOR THAT. IS DEEMEDTO TRANSFORM THE. RELATIONSHIP FROM AN INVESTMENT TO A 

                        DEBT ARRANGEMENT (FOR EXAMPLE, A PROMISE TO PAY A FIXED RATE OF. RETURN OR TO REPAY. SOME OR ALL OF 

                        THE :INVESTMENT ON A DATE CERTAIN OR TO REPAY SOME OR ALL OF THE INVESTMENT IRRESPECTIVE OF THE 

=; FINANCIAL PERFORMANCE OF .THE PROJECT) WILL DISQUALIFY THE INVESTED FUNDS FROM- BEING DEEMED "AT 

hl                      RISK". FUNDS THAT ARE NOT. DEEMED "AT RISK" WILL. NOT BE COUNTED TOWARDS THE MINIMUM SUM REQUIRED TO 

                        BE INVESTED, POSSIBLY RESULTING IN THE DENIAL OF THE L-526 PETITION.. 

                        SOURCE OF CAPITAL: EVIDENCE MUST SUPPORT, THE INVESTOR'S LEGAL ACQUISITION OF CAPITAL. IN"SUPPORT.OF } 

                        THE. 1-526 PETITION, AN INVESTOR SHOULD .EXPECT TO .PROVIDE ::DETAILED RECORDS :DEMO.NSTRAT.ING: THE { 

+•` PERSONAL AND BUSINESS FINANCIAL, TRANSACTIONS. THROUGH WHICH THE INVESTOR ACQUIRED THE INVESTOO 

)° FUNDS, AND MANAGED, .THOSE FUNDS DURING THE ENTIRE PERIOD. OF..OWNERSHIP. BY THE INVESTOR AND 

L; DEMONSTRATING THE TRANSACTIONS:BY WHICH THE FUNDS:WERE,TRANSFERRED BY THE INVESTOR INTO THE EB-5 j 

                        PROJECT. WHERE COUNTRIES REQUIRE BYLAW THE FILING OF ANNUAL INDIVIDUAL. AND BUSINESS TAX RETURNS 

                        THE INVESTOR SHOULD ALSO. EXPECT TO PROVIDE "AT LEAST THE. LAST FIVE YEARS. TAX RETURNS IN. CERTAIN I 

                        INSTANCES, WHEN; FOR EXAMPLE, THE INVESTOR, ACQUIRES: I NVESTMENT FUNDS AS GIFT,.OR IN THE CASE. OF THE 

                        INVESTOR MAKING LOANS. FROM INDIVIDUALS OR SOME ENTITIES TO ACQUIRE THE. INVESTMENT FUNDS, THE DONOR 

                        OR THE..LENDER, AS THE CASE MAY BE, WILL:BE EXPECTED TO PROVIDE FINANCIAL RECORDS OF' COMPARABLE `:DETAIL 

                        ESTABLISHING THAT.THE FUNDS WERE. LAWFULLY ACQUIRED FUNDS EARNED OR OBTAINED. 1N THE. UNITED ~ I 

                        STATES WHILE THE INVESTOR WAS IN UNLAWFUL IMMIGRATION STATUS ARE NOT DEEMED BY USCIS TO BE 

F                       LAWFULLY ACQUIRED:. IF USCIS IS NOT SATISFIED THAT THE INVESTED FUNDS WERE ._A000IRED:-BY THE. INVESTOR i I 

                        LAWFULLY, SUCH FUNDS WILL NOT BE COUNTED TOWARDS THE. MANDATORY INVESTMENT SUM, POTENTIALLY . 

                        CAUSING THE 1-526 PETITION TO FAIL. INVESTMENT IN AN E&5 PROJECT IS NOT APPROPRIATE FOR THOSE WHO ARE 

i UNABLE OR UNWILLING TO PROVIDE:ALL. FINANCIAL: RECORDS THAT USCIS.MAY.REQUIRE.TO DEMONSTRATE THAT 4 

                        INVESTED FUNDS HAVE BEEN LAWFULLY ACQUIRED: BY THE.INVESTOR. p 

                                                                                                                                                                                                                                                                    { 
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MANAGERIAL ROLE: THE .INVESTOR IS. EXPECTED;TO PARTICIPATE IN THE MANAGEMENT OF THE NEW ENTERPRISE  

3Y AS$IST)NG.IN THE FORMULATION OF THE ENTERPRISE'.$ BUSINESS POLICY, RY.PARTICIPATING,`IN ONE,OR MORE;.  

pF.THE ACTIVITIES;PERMITTED IN SECTION 3423(6) OF THE VERMONT.REVISED UNIFORM LIMITED: PARTNERSHIP. ACT  

PARTNERAGREFI~ NT PROV.IDESERHAIT Tti S hANAGEMENT LIMITED 

5: CONSISTS,SNIPPART OFENIIETR GHTI~TO REPLACE TTED HE  

GENEPAL PARTNER UNDER CERTAIN CIRCUMSTANCES. LIMITED PARTNER. INVESTORS IN AN EB=S ENTERPRISE MUST  

VE ALL'-THE RIGHTS::AND: DUTIES USUALLY ACCORDED TO .LIMITED :PARTNERS. BY THE UNIFORM:.LIMIT.ED  

HA ..  

PARTNERSHIP ACT' (ULPA); AS'ADOPTED IN VERMONT AS VRULPA.'THE PROJECT.LIMITED PARTNERSHIP AGREEMENT:  

PRI ESE NTED.BY TI iE PROJECT,. IN ITS VIEW, PROVIDES :SUCH .RIGHTS AND DUTIES. TO'THE: LIMITED PARTNERS. THE.;:  

INVESTOR .IS ADVISED .TO .SEEK. COMPETENT: COUNSEL TO .:REVIEW TI:4E LIMITED.. PARTNERSHIP AGREEMENT:  

COMPLIANCE WITH BOfH• VRULPA., AND.IMMIGRATION LAW,. REQUIREMENTS: :''(SEE 'RISk` FACTORSr ACTIN  

..PARTICIPATION IN LIMITED PARTNERSHIP BUSINESS, PAGE  

Q  

THE 1-526 PETITION APPROVAL  

TI IE 1 526 PETITION FOR ALIEN ENTREPRENEUR WILL-BE APPROVED ONLY IF USCIS IS: SATISFIED THAT THE ALL  

STATUTORY CRITERIA HAVE BEEN .MET. THE DETERMINATION .OF .WHETHER THESE CRITERIA_-HAVE BEEN  

ESTABLISHED IS WITHIN, THE DISCRETION OF USCIS. IT. .:IS ALSO WITHIN THE POWER, IF -NOT THE: DISCRETIONARY  

AUTHORITY, OF USCIS TO SEEK INFORMATION ABOUT OTHER ASPECTS `OF THE INVESTMENT AND .THE .  

E  

RELATIONSHIP OF THE INVESTOR.TO THE ENTERPRISE  

THE EB-5 ALIEN ENTREPRENEUR LAW, REGULATIONS AND;.E8=5 PROGRAM: HAVE BEEN ALTERED IN THE PAST,: AND MAY  

BE ALTERED IN THE FUTURE BY.AMENDMENTS TO THE;LAW; :REGULATIONS AND PRACTICE,GUIDELINESFROM USCIS:: IN  

:THE EVENT' OF, SUCH FUTURE CHANGES;, THE: INVESTOR WILLrBE. REQUIRED ..TO COMPLY WITH SUCH. FUTURE'-  

ALTERATIONS. IF SUCH -FUTURE, CHANGES OCCUR AND THEY ALTER. THE CURRENT 1=526 PETITION PROCEDURES; THE  

INVESTOR WILL BE EXPECT ED :TO COMPLY WITH.ANY SUCH ALTERATIONS. SEE RISK FACTORS, RISKS ATTENDANT TO.  

EB-5 STATUS,•PAGE35} - 

1:  

AN THE EVENT THAT USCIS DENIES THE 1-526 PETITION, THE INVESTOR MAY ;NOT PROCEED WITH THE NEXT STEP.,IN  

THE IMMIGRATION PROCESS;. CONSULAR PROCESSING, OR ADJUSTMENT. OF STATUS: INSTEAD; THE INVESTOR  

MUST DECIDE WHETHER TO APPEAL THE DENIAL OF THEM=,526 PETITION, REVISE AND RE-FILE THE 1526 PETITION DR  

I ABANDON THE "PROSPECT OF OBTAINING: LAWFUL PERMANENT RESIDENT STATUS` THROUGH INVESTMENT IN THE  

PROJECT. .  

.CONSULAR PROCESSING OR ADJUSTMENT OF STATUS  

APPROVAL OFTHE 14526 PETITION MEANS THAT THE ALIEN AND THE ALIEN'S SPOUSE AND CHILDREWLINDER THE AGE  

OF 21 YEARS MAY APPLY FOR ADMISSION.AS CONDITIONAL LAWFUL, PERMANENT RESIDENTS (CLPR). APPROVAL, OF,  

THE 1-526 PETITION DOES NOT MEAN THAT THE INVESTOR HAS BEEN GRANTED ADMISSION TO THE-UNITED  STATES  

AS -A LAWFUL PERMANENT RESIDENT. APPROVAL OF AN 1-526 MEANS THAT THE INVESTMENT DOCUMENTED BY  

THE 1-526 PETITION HAS QUALIFIED INVESTOR AS AN ALIEN ENTREPRENEUR. (SEE RISK FACTORS, PAGE 28 ...)  

THE:,CLPR APPLICATION FOR ADMISSION IS.A SEPARATE AND SUBSEQUENT PROCESS THAT CONCERNS ISSUES  

COMMON TO ALL ALIENS WHO WISH TO LIVE IN; THE UNITED STATES PERMANENTLY. ADMISSION AS A CLPR MAY BE  

i SQ.UGHT USING ONE OF: TWO METHODS'CONSUtAR PROCESSING OR ADJUSTMENT OF STATUS.  

CONSULAR PROCESSING  

CONSULAR PROCESSING IS DESIGNED FOR ALIENS 

LIVING OUTSIDE OF THE UNITED;STATES, OR FOR THOSE VIHO:  

PREFER Tp PROCESS AT A CONSULATE FOR STRATI=GIC REASONS OR AS A MATTER OF CONVENIENCE..0 ARE  

INELIGIBLE TO ADJUST STATUS• TYPICALLY, THE CONSULAR POST, WHICH IS DESIGNATED AT THE TIME THE 1526.  

PETITION I5 FILED, I5 IN THE CO.UNTRY'OF LAST RESIDENCE.; I.E:, THE LAST PRINCIPAL :ACTUAL"DWELLING PLACE.  

IN THEIR SOLE DISCRETION' CONSULATES ISSUE VISAS, A TRAVEL DOCUMENT, USUALLY AFFIXED TO A PASSPORT  

THAT AUTHORIZES THE HOLDER TO SEEK ADMISSION TO THE UNITED STATES AT A PORT OF ENTRY. THE VISA IS  

1  
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ISSUED FOR:AN" IMMIGRATION STATUS. THAT A CONSUL BELIEVES THE VISA APPLICANT IS QUALIFIED TO HOLD. IN AN 

EB-5 CASE, THE:VISA MAY BE SOUGHT FROM A CONSULATE :ONLY::AFTER THE: INVESTOR'S 1-526, PETITICN IS APPROVED, 

AN E8-5" INVESTOR AND THE INVESTOR'S SPOUSE AND QUALIFYING CHILDREN ARE:GRANTED. IMMIGRANT VISAS. 

USE OF THESE..'-VISAS.TO ENTER THE U.S. RESULTS -IN "A""GRANT OF.:CONOITIONAL. LAWFUL PERMANENT. RESIDENCE. 

(SEE DISCUSSION ON REMOVAL OF CONDI TONS AT PAGE 37 

           LING AN (GRANT VISA,"TIiE CONSULAR POST: bIUST_DETERMINE-I.F EACH ALI,EN:IS ADMISSIBLETO THE' 

              OF Inc 1-526:. PETITIO.R D.OE& NOT",BY ITSELF:'-ESTABLISH: ADMISSIBILITY;::AN. ALIEN ;;IS' ."ADMISSIBLE: 

              AT NO GROUNDS OFAADMISSIBILI.TY EXIST.AND.THEALIEN HAS PROPER TRAVEL DOCUMENTS: (SEE 

              I e7N IMMIGRATION RISit. FACTORS, BEEDW, FOR A NbN-EXHAUSTIVE `L`IST:OF•THE .GROUNDS.:OF .. 

              /.J WAIVERS. ARE AVAILABLE FOR.C.ER:TAIN:O:F THE MANY.G ROUNDS -OF INADMISSIBILITY, BUT THE: 

              IVER IS IN THE DISCRETION OF TkE... OVERNMENT AND ALIENS' SEEKNG: WAIVERS,EXPERIENCE. 

       r ~L~„,S IN AnIUDJCATION OF.WAIVER APPLICATIONS. INVESTORS SHOULD CONSULT :WITH IMMIGRATION. 

       L TO DETERI..•:,_ 1F: ANY GROUNDS OF.INADMISSIBILITY MAY. AFFECT TH.E.ELIGIBILITY OF THE"INVE.STOR.OR . I 

THE, INVESTOR'S SPOUSE OR OTHER1VISE...QUALIFYING .CHILDREN FO2.ADMISSION TO`THE. UNITED" STATES AND IF 

A WAIVER IS AVAILABLE FOR SUCH: GROUNDS OF INADMISSIBILITY. 

-IF THE CONSULAR POST. FINDS THAT =THE INVESTOR -IS :ADMISSIBLE—IT WILL .ISSUE AN .IMMIQRANT VISA 1`0 7HE 

INVESTOR. THE .CONSULAR POST WILL ALSO DETERMINE" IF THE SPOUSE AND. THE QUALIFYING CHILDREN. OF THE I  i 

INVESTOR AR€.AD.:MISSIBLE. A DETERMIN.ATION.OF ADMISSIBfLITY MUST BE MADE AS TO EACH VISA APPLICANT. 

THERE IS NO GUARANTEE THAT ALL MEMBERS OF THE. INVESTOR'S FAMILY WILL BE. GRANTED, AN IMMIGRANT VISA. 

IF THE INVESTOR IS DENIED AN IMMIGRANT VISA, APPLICATIONS BY •THE SPOUSE AND CHILDREN OF. THE, 

INVESTOR FOR SUCH A VISA WILL ALSO BE DENIED. CONSULAR .PROCESSING SUBJECTS BOTH THE VISA 

APPLICANT AND THE 1-526'PETITION TO THE. SCRUTINY OF A SECOND GOVERNMENT AGENCY WHOSE DECISIONS , 

ARE NOT APPEALABLE. IF'THE CONSULAR OFFICER, BASEO UPON. INFORMATION NOT AVAILABLE TO USCIS IN ITS.. 

ADJUDICATIONS PROCESS, SUSPECTS FRAUD OR MISREPRESENTATION IN THE 1-526 PETITION PROCESSOR IF THE 

CONSUL DOUBTS THE ELIGIBILITY. FOR LAWFUL PERMANENT„RESIDENT STATUS, THE.CONSUL MAY RETURN THE 

CAST; TO USCIS FOR RE-ADJUDICATION OF THE 1-526 PETITION, 

CONSULAR, PROCESSING BEGINS WHEN USCIS- TRANSMITS THE APPROVED” ALIEN'S 1=.526 PETITION •TO THE 

NATIONAL- VISA CENTER (NVC):.IN` TIME, THE APPLICANTS WILL-BE INSTRUCTED TO OBTAIN FINGERPRINTS AND 

MEDICAL EXAMINATIONS AND TO RE..PORT TO 'A CONSULAR INTERVIE!.IMMIGRANT.VISAS .USUALLY.ARE..:ISSUED 

SHORTLYAFTER THE INTERVIEW UNLESS THE CONSUL DETECTS. PROBLEMS IN THE, VISA APPLICATION; THE 

UNDERLYJNG 1-526 PETITION OR DURING, - THE INTERVIEW: PROCESS, THE INVESTOR . IS ADVISED TO SEEK 

COMPETENT COUNSEL FOR GUIDANCE ON THE PROCESSING EXPERIENCE AND POTENTIAL DELAYS 1N.. THE CONSUL 

OFFICE. HANDLING INVESTORS`:APPLICATION._ -                                                            I 

VISA ISSUANCE 

DECISIONS BY CONSULS ARE TO BE MADE IN ACCORDANCE WITH REGULATORY GUIDANCE. OW THIS PROCESS, I 

CONSULS HAVE. BROAD AUTHORITY, AND DISCRETION UNDER SUCH REGULATORY:'PROCEDURES•AND THEIR 

DECISIONS ARE UNREVIEWABLE. THE INVESTOR SHOULD SEEK ADVICE .OF COMPETENT LEGAL..COUNSEL 

REGARDING VISA ISSUANCE GUIDELINES: 

U>S. CONSULS ADVISE THAT VISA APPLICANTS SHOULD NOT CHANGE ANY. LIVING,' EMPLOYMENT, SCHOOLING         1 

OR :OTHER LIFESTYLE ARRANGEMENTS IN THEIR COUNTRY OF :RESIDENCE BEFORE THEY'ARE ISSUED: AN 

IMMIGRANT VISA BASED UPON AN APPROVED P626 PETITION. 

ADMISSION TO U.S. AFTER VISA ISSUED 

A VISA AUTHORIZES THE 40LDER TO SEEK ADMISSION TO THE UNITED.. STATES AT..A PORT OF ENTRY. HOWEVER, 

ADMISSION IS SUBJECT TO U.S: 'CUSTOMS AND. BORDER PROTECTION (USCBP) INSPECTION DISCUSSED .BELOW. , 

AFTER ISSUANCE, IMMIGRANT VISAS GENERALLY REMAIN VALID FOR SIX MONTHS, DURING THE-VALIDITY.PERIOD,,THE 

HOLDER OF THE VISA MUST USE IT TO APPLY FOR ADMISSION TO THE. UNITED STATES AT A DESIGNATED PORT OF 

ENTRY- THE PORT OF ENTRY 1S FREQUENTLY IN AN INTERNATIONAL: AIRPORT. WHEN THE ALIEN ARRIVES AT THE 

PORT OF ENTRY, HE OR SHE WILL PRESENT THE IMMIGRANT VISA AND ACCOMPANYING CONSULAR' DOCUMENTS TO 
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       A U g, CUSTOMS AND BORDER PROTECTION (USCBP) OFFICER-WHO HAS THE AUTHORITY. TO ADMIT THE INVESTOR,.. 

       OR TO. DENY. THE INVESTOR'S ADMISSION TO THE UNITED STATES AS;:A CLPR. THIS PROCESS IS KNOWN AS 

 1 INSPECTION. (SEE RISK FACTORS, PAGE I7J 

       ApMiS .10)4:AFTER INVESTING, FILING THE 1526 QR DURING CONS i--R PRQCESSIN , 

       ADMISSION , T'0..14E UNITED STATES AS A ::VISITOR, .OR .IN MOST OTHER..NOWIMMIGRANT STATU:, 1S 

       PREDICATED UPON THE INTENT TO DEPART THE COUNTRY AT T'HE"END OF THE PERIOD OF ADMISSION: u 

       INVESTORS SHOULD CONSULT WITH COMPETENT'COUNS.EL TO EVALUATE THE RISKS ASSOCIATED. WITH SEEKING 

                                                                              i TEMP"pRARY (NON=IMMIGRANT) ADMISSION:TO THE: UNITED..STATES SUBSEQUENT_TO MAKING THE iNVESTMENT.OR 

       FILING AN_I-526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA. DESPITE BEST EFFORTS, AN INSPECTOR MAY 

       DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO 'RESULT IN FORMAL EXCLUSION:- 

       FROM THE, U.S. WHICH MIGHT PRECLUDE ADMISSION WITH AN IMMIGRANT VISA FOR A PERIOD OF YEARS—I'SEE RISK 

       FAC70RS,,PAGE 2.8): 

       ADJU$TMENITQF' T TUS. 

      'THE ADJUSTMENT OF STATUS (AOS) PROCEDURE IS, DESIGNED TO PERMIT .ALI ENS, WHO: HAVE BEEN.ADMITTEDTO:` 

r THEUNITED .STATES AS NON-IMMIGRANTS OR WHO HAVE BEEN PAROLED,;INTO THE COUNTRY TO APPLY FOR 

       ADMISSION AS PERMANENT RESIDENTS WITHOUT LEAVING THE `COt1NTIzY.: THESE NON-IMMIGRANTS MUST 

       ESTABLISH: THAT THEY ARE ADMISSIBLE PERMANENTLY, MEETING THE SAME 18TANDARDIS AS ALIENS WHO USE 

       CONSULAR PROCESSING TO OBTAIN A PERMANENT RESIDENT VISA. 

       A AENS•SEEKING AOS MUST ALSO COMPLY WITH REQUIREMENTS PECULIAR TO THE:AOSPROCESS. ALIENS WHO DO 

       NOT. MEET THESE ADDITIONAL REQUIREMENTS WILL BE'REQUIRED TO.USE CONSULAR PROCESSING TO OBTAIN.AN' 

       IMMIGRANT. VISA, ANHICH WILL NECESSITATE A DEPARTURE .FROM THE UNITED'-STATES: ALIENS ADMITTED.; IN 

       CERTAIN NON-IMMIGRANT STATUSES MAY ENCOUNTER. MORE DiFFI.CULTIES : (AND .MAY. "NOT BE, SUCCESSFUL) 

       .ADJUSTING.STATUS.THAN ALIENS: ADMITTED IN OTHER NONIMMIGRANT STATUSES, INVESTORS SHOULD CONSULT: 

 I.    WITH. IMMIGRATION COUNSEL REGARDING THESE ISSUES BEFORE THE 1-526 PETITION IS.FILED. 

       DURING AOS PROCESSING, THE APPLICANT .WILL. BE REQUIRED TO SUBMIT A MEDICAL EXAMINATION AND' WILL 

       RECEIVE INSTRUCTIONS FROM ,USCIS REGARDING BIOMETRIC DATA .COLLECTION .AND. AN INTERVIEW. THE 

      `INTERVIEW MAY:BE WAIVED BY USCIS, AT THE DISCRETION OF USCIS. THERE IS NOFORMAL ;PROCESS TO 

 ! REQUEST THE WAIVER OF AN INTERVIEW. IF THE`INVESTOR IS INTERVIEWED, THE.,SPOUSE AND CHILDREN OF.THE 

       INVESTOR WILL BE REQUIRED TO ATTEND THE INTERVIEW. 

       THE USCIS CALIFORNIA SERVIG ECENTER CURRENTLY HAS JURISDICTION OF THE AOS PROCESS FOR INVESTORS IN 

       THE PROJECT. THE INTERVIEW IS CONDUCTED AT A USCIS OFFICE NEARTHE INVESTOR'S- RESIDENCE: USCIS USES. THE 

 I INTERVIEW .TO UPDATE INFORMATION ABOUT, AOS APPLICANTS THAT MAY, HAVE'CHANGEU SUBSEQUENT, TO THE 

       PILING OF THE AOS APPLICATION AND TO EXPLORE ANY ISSUE THAT USCIS BELIEVES IS:.RELEVANT TO DECIDING 

       THE AOS CASE,,: TYPICALLY, BUT NOT ALWAYS. CLPR IS CONFERRED ,ON APPROVED ADS APPLICANTS AT TH.E 

 I CONCLUSION OF THE INTERVIEW.                                              :.. 

 a. 

       :TRAVEL DURING ADJUSTMENT OF STATUS PROCESSING 

       ADVANCE PERMISSION TO DEP/RRT THE U.S.. !S ISSUED ROUTINELY iF THE ALIEN ARTlCULATESA BONA FIDE`NEED TO 

       TRAVEL. 

       AN ALIEN INVESTOR WHO LEAVES THE UNITED STATES WITHOUT ADVANCE PERMISSION WHILEAN AOS APPLICATION 

       IS PENDING IS DEEMED TO HAVE ABANDONED THAT-APPLICATION UNLESS `THE APPLICANT HAS BEEN ADMITTED IN. 

       AND CONTINUES TO. HOLD VALID H OR L NON-IMMIGRANT STATUS PENDING ADJUDICATION OF THE AOS APPLICATION. 

       ALIEN INVESTORS ADMITTED TO THE UNITED STATES IN ANY NON-IMMIGRANT STATUS: WHO HAVE OBTAINED 

       ADVANCE PAROLE DURING THE AOS PROCES'S SHOULD CONSULT WITH IMMIGRATION COUNSEL BEFORE 

       TRAVELING: 

         AN ALIEN IS DEEMED TO HAVE ABANDONED AN ADS APPLICATION, THE APPLICANT 'MUST SEEK CONSULAR 

       PR ESS(.NG TO OBTAIN AN IMMIGRANT VISA PERMITTING AN APPLICATION FOR ADMISSION TO THE U.S. DURING 
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;  

THE PERIOD: BETWEEN THE APPLICANTS DEEMED ABANDONMENT OF AN AOS APPLICATION. AND, .THE TIME:TI IE:  

I  

API'.LICANT ;RECEIVES. AN.IMMIGRANT VISA FROM A U.S..CONSULATE, TYPICALLY ABOUT ONE YEAR THE APPLICANT  

IS REQUIRED TO REMAIN OUTSIDE THE,U.S,  

%QYIg1ENT D.URIN THEANLiSTMENT~.OF:57ATUSPIIOCESSING  

1  

APPLICANTS FOR AOS WHO' WISH "TO WORK IN[;THk.UNITED STATES MUST OBTAIN EMPLOYMENT.: AU7HORIZAmON  

UNLESS THEY HAVE.BEEN :.ADMITTED :TO;..THE U.S.. IN A NON-IMMIGRANT::STATUS- THAT .CONFERS •EMPLOYMENT  

i  

AUTHORIZATION AND DOES NOT END' BEFORE AOS & GRANTED,,. SELF-EMPLOYMENT REQUIRES: EMPLOYMENT  

?  

.  

AUTIiORIZf~TION. EMPLOYMENT IN THE U:S.~Wltl,10 T ALITHORI7ATIQN IS A VIOLATION: OF..IMMIGRA r.ION STATUS AND  

I  

MAY JEOPARDIZE THE,RIG.H:..T TO ADJUST`.STAT14  

A04JUSTMENT MAT* S  

A08 IS. GRANTED IN THE DISCRETION OF USCIS. AN ALIEN WHOSE AOS APPLICATION HAS BEEN DENIED MAY REQUEST'  

i  

THAT THE CASE BE RE-CONSIDERED BY THE SAME OFFICE THAT DENIED AOS. IF THE REQUESTTO:RE-OP.EN;OR RE.,  

1 '  

CONSIDER THE CASE 15 DENIED; OR;IFj:AFTER SUCH A: REVIEW, I THE.ALIEN.,PAILS TO CONVINCE THIS OFFICE TO  

I  

REVERSE ITS ORIGINAL .DECISION;. THE. ALIEN IS:WITHOUT.:FURTHER'RECOURSE. AOS APPLICANTS SHOULD NOT`'  

a  

MAKE ANY PERMANENT CONNECTIONS TO% THE UNITED STATES .OR CHANGE ANY PERMANENT LIVING, EMPLOYMENT,  

f  

SCHOOLING OR OTHER LIFESTYLE`ARRANGEMENTS IN. T.HEIR:000NTRY:OF-RESIDENCE BEFORE THEY ARE ISSUED A08  

BASED UPON AN APPROVED I-526 PETITION:  

REMOVAL OF CONDITIONS  

APPROVAL OF AN AOS.APPLICATION OR THE GRANT OF'ANAMMIGRANT VISA FOLLOWED BY ENTRY AS ENTRY INTO  

}  

THL U.S. MEANS THAT THE INVESTOR AND THE SPOUSE>AND QUALIFIED.CHILDREN:OF THE.INVESTOR. HAVE BEEN  

_  

GRANTED CONDITIONAL LAWFUL.: PERMANENT RESIDENCE (CLPR) FOR-TWO YEARS: THE "CONDITIONS", MUST BE  

REMOVED SO 'THAT:THE ALIENS MAY %RESIDE IN THE U.S. INDEFINITELY.. FAILURE. To. REMOVE THE`:CONDITIONS  

%t  

RESULTS IN .THE TERMINATION. OF CLPR. STATUS, AND WILL, RESULT IN THE COMMENCEMENT OF REMOVAL  

PROCEEDINGS.  

REMOVAL OF CONDITIONS IS SOUGHT BY THE FILING OF AN 1=829 PETITION IN THE 90 DAY PERIOD. IMMEDIATELY  

PRECEDING THE SECOND ANNIVERSARY OF THE GRANT OF CLPR STATUS: IN SUPPORT OF THE PETITION,,THE ALIEN  

INVESTOR MUST DEMONSTRATE FULL INVESTMENT .IN THE. ENTERPRISE,:: SUSTAINMENT OF THE INVESTMENT  

Y  

CONTINUOUSLY SINCE BECOMING A CLPR AND COMPLIANCE WITH THE. REQUIREMENT THAT TEN. (10)  

EMPLOYMENT POSITIONS HAVE BEEN CREATED AS A RESULT .OF. THE INVESTMENT. THE .GENERAL: PARTNER WILL  

WITHOUT LIABILITY PROVIDE DOCUMENTATION UPON REQUEST::BY THE INVESTOR AS REASONABLY NECESSARY AND  

AVAILABLE IN SUPPORT OF THE 1NVESTQR`S AF~PLICATION FOR REMOVAL OF CONDITIONS. THE PARTNERSHIP 15  

RESPONSIBLE: FOR ALL PROFESSIONAL: FEES WHICH MAY BE, INCURRED.IN.THEREVIEW AND PREPARATION OF..'SUCH  

DOCUMENTS IT IS AT THE SOLE RESPONSIBILITY AND RISK OF THE FOREIGN: INVESTOR TO FILE THE 1-829 PETITION IN  

THE 90 DAY PERIOD IMMEDIATELY-PRECEDING THE,SECOND ANNIVERSARY OF THE GRANT OF CLPR: STATUS AT THE  

INVESTOR'S SOLE EXPENSE. THERE IS, NO .REFUNI3 OF THE CAPITAL CONTRIBUTION OR ADMINISTRATION FEE. FOR  

DELAY OR FAILURE FOR ANY REASON WHATSOVERTO FILE AN I-829 PETITION  

i  

THE... CALIFORNIA SERVICE CENTER. CURRENTLY HAS JURISDICTION, TO: DECIDE A PETITION TO REMOVE  

CONDITIONS. IT IS AUTHORIZED TQ APPROVE A PETITION, SEEK ADDITIONAL WRITTEN, INFORMATION BEFORE  

{  

DECIDING THE ."PETITION, REFER THE PETITION TO A''LOCAL.OFFICE WHERE INFORMATION WILL BE ELICITED IN AN  

INTERVIEW; OR, IT MAY DENY THE PETITION. IF THE PETITION IS REFERRED FOR AN INTERVIEW, THE LOCAL OFFICE OF .  

USCIS.WILL DECIDE THE PETITION AFTER THE INTERVIEW. .  

DURING THE PENDENCY OF THE PETITION, ALIENS ADMITTED IN CLPR.STATUS }REMAIN IN VALID STATUS EVEN IF  

THE PETITION 1S NOT: DECIDED BEFORE .THE EXPIRY OF YEAR PERIOD OF' ADMISSION. IMPROPER DENIALS  

OF AND DELAYS IN '08TMNING DOCUMENTS EVIDENCING EXTENDED GLPR' STATUS AND ADVANCE PAROLE ARE  

SOMETIMES EXPERIENCED. CLPR IS EXTENDED IN ;ONE YEAR INCREMENTS OR UNTIL THE PETITION TO REMOVE  

CONDITIONS IS ADJUDICATED:  
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      ...SCIS. REGULATIONS CONTROL THE PROCE$ S:.OF REMOVAL OF CONDITIONS.-THESE REGULA",LIONS MAY CHANGE IN THE 

          ORE. THE INVESTOR WILL BE EXPECTED TO COMPLY WITH ANDPROCEED WITH REMOVAL OF CONDITION UNDER. 

        FUT. 

        T}iE:REGUtAT10NS IN EFFECT~AT THE TIME THE INVESTOR SEEKS REMOVAL OF ,CONDITIONS. . 

        TIiERE CANNOT 6E ANY;ASSURANCE THAT USCIS. WILL NOT `CHANGE THE :REQUIREMENTS FOR REMOVAL ,OF 

               NS AFTER' INVESTORS ARE. "GRANTED ~CLPR STA.TUS;THROUGH~ INVESTMENT IN T   E . . 

        Cq,yplTlO.. - HE PROJECT.. THERE'.. 

        CANNOT.BE.AN . ASSURA'CE.THATAN...INVESTOR WILL ABLE;TO DEMONSTRATE TO THE. SATISFACTION OF USCIS z 

        THAT .THE: P=ROJECT" IS OPERATING .WITHIN .I=TS-BUSINESS PLAN, THAT .IT` HAS CREATED THE REQUISITE ' 

        EMPLOYMENT POSITIONS 'AT; THE i TIME REQUIRED _ BY ,USCIS OR THAT ANY OTHER REQUIREMENTS' FOR THE 

        REMOVAL.OF CONDITIONS'HAVE BEEN MET. {SEE RISK FACTORS, REMOVAL OF CONDITIONS, PAGE 37): 

        (MMIGRATI0.N RISK FA67rof 

                   .... . 

        A PROSPECTIVE INVESTOR SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH UNITED STATES IMMIGRATION 

        LAWS `AND_PRACTICE, P=URCHASE OF A LIMITED PARTNERSHIP INTEREST IN AN EB-5 PROJEOT DOES NOT 

        GUARANTEE:.LAWFULPERMANENT'RESIDENCE IN THE UNITED STATES. 

        THE "LIMITED PARTNERSHIP INTERESTS DESCRIBED IN THIS OFFERING,. MEMORANDUM INVOLVE A SIGNIFICANT 

        DEGREE OF'RISK: AMONG THE:IMMIGRATION RISK FACTORS T-IAT A :PROSPECTIVE INVESTOR SHOULD CONSIDER 

        CAREFULLY ARE THOSE IDENTIFIED IN THIS OFFERING; HOWEVER THE DISCUSSION IS NOT EXHAUSTIVE: 

      ra GE=NERAL 

        USCIS MAY `MODIFY ITS.::EB-5_ PROGRAM PRACTICES' BY PROVIDING: UPDATED: GUIDANCE TO ITS EXAMINERS, 

        SOMETIMES; BUT NOT CONSISTENTLY,. USCIS :PUBLISHES INSTRUCTIONS FOR-.THE- USE OF ::B-5 INVESTORS AN[ 

        THEIR,COUMSE.L:.EB-S:.INVESTORS `AND THEIR COUNSEL OFTEN, FIRST-BECOME AWARE, OF : a PRACTiCES AN( 

      ' POLICIES:THRO.UGH THE ADJUDICATION PROCESS FOR INVESTOR 1-526 OR 1=829 PETITIONS. IF'.. i MODIFICATION: 

        OCCUR; INVESTORS MAY BE REQUIRE=D TO PROVIDE NEW INFORMATION OR MOOIFIED 'BUSINE Da r'LANS OR OTHEF 

        PAODIFICATIONS TO AN EB-5 PROJECT DURING THE ADJUDICATION PROCESS TO COMPLY WITH I SGIS RFQUIREME.NT~ 

        THAT.WERE°UNKNOWN TO INVESTORS AND THEIR COUNSEL 'AT THE TIME AN 1526, .IMMIGRAI..1- PETITION BY ALIEN 

        ENTREPRENEUR.OR AN i-82% PETITIOWBY ENTREPRENEUR TO REMOVE CONDITIONS.-WAS ::Flt _D, AMENDMENTS TO 

        THE.. LAW AND REGULATIONS OF THE EB-5 PROGRAM MAY ALSO OCCUR FROM TIME TO=TIME, %?HICH MAY HAVE THE 

        EFFECT OF REQUIRING..:EB-5 PROJECTS AND EB-5 INVESTORS TO PROVIDE NEW INFORMATION UR MODIFY THEIR 

        PREVIOUS EB-5 PROGRAM PLANS.TO SATISFY NEW EB-5 PROGRAM REQUIREMENTS, THERE:CAN BE NO ASSURANCE 

        THAT SUCH MODIFICATIONS WILL NOT BE REQUIRED IN THIS PROJECT ON ACCOUNT OF NEW PQLIC)ES, PRACI-ICES,. 

        LAWS OR. REGULATIONS NOT EFFECTIVE OR NOT KNOWN AT THIS TIME THERE` CAN BE NO ASSURANCE THAT THIS 

        PROJECT. WILL BE ABLE TOMODIFY ITS BUSINESS PLAN OR MAKE OTHER ADAPTATIONS TO 'COMPLY WITH YET 

        UNKNOWN LB-5 REQUIREMENTS: THE INVESTOR SHOULD RETAIN COMPETENT LEGAL COUNSEL FOR CONTINUING 

        ADVIrE ON THESE MATTERS. 

        WHILE .EFFORTS ..HAVE BEEN. MADE. TO STRUCTURE THIS OFFERING TO, ASSIST, INVESTORS TO MEET EB-5, 

 0      EMPLOYMENT=BASED VISA PREFERENCE REQUIREMENTS UNDER 8 U..S:C.§ 1153 (13)(5)(A) - (D); -INA § 203 (B)(5AA) - 

        (D): (THE "ACT-) AND QUALIFY AS "ALIEN ENTREPRENEURS", A PRELIMINARY STEP TO BECOMING ELIGIBLE FOR: 

        ADMISSION TO THE UNITED STATES OF AMERICA WITH THEIR SPOUSE AND UNMARRIED MINOR CHILDREN AS 

        LAWFUL PERMANENt RESIDENTS; NO REPRESENTATIONS CAN BE MADE AND NO GUARANTEES CAN BE GIVEN THAT 

        INVESTMENT IN THIS PROJECT WILL `GUARANTEE OR OTHERWISE ASSURE THAT- AN INVESTOR'S. PETITION AS AN 

        'ALIEN ENTREPRENEUR"WILL BE GRANTED BY USCIS OR, IF It IS, THAT INVESTORS.,WITH THEIR SPOUSE 'AND SUCH 

        CHILDREN:WILL OBTAIN CONDITIONAL_OR UNCONDITIONAL LAWFUL PERMANENT RESIDENT STATUS 

        APPROVAL OF INVESTMENTS IN THE PROJECT 

        THERE IS NO PROCEDURE IN THE IMMIGRATION AND NATIONALITY :ACT OR, ITS. ENABLING :.REGULATIONS TO P.RE- 

        QUALIFY AN INVESTMENT FOR sTHE' 

                                  EB-5, ALIEN ENTREPRENEUR PROGRAM, INDIVIDUAL INVESTOR, APPLICATIONS 

        CN FORM 1-526 MUST FILED WITH USCIS BY THE INVESTOR TO DETERMINE THE SUITABILITYOF THE 

        INVESTMENT OFFERED HEREIN FOR IMMIGRATION PURPOSES UNDER 8 U.S.C:§ 1153 (B)(5}(A.} = (D); INA § 203 (B)(5)(A) - 

        D)' USCIS MAY DENY SUCH AN APPLICATION 
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             1NCED F -NILY A POLICY.TO PERMIT DEVELOPERS- TO OBTAIN A•REVIEW OF`.AN EB-S 

   'ROJ E ANY INVEST( N 1-526 PETITION. THIS .REVIEW . MUST BE UNDERTAKEN.. THROUGH 

    ~n i rrREATE OR kic JAI_ CENTER; AUTHORIZATIONS.WHERE AN EB=5 PROJECT IS FUNCTIONING...:tt~ 

                  d FROM A -R. NOTWITHSTANDING.THE APPROVAL.OF ANEW OR MODIFIED REGIONAi_ t• 

                                     EXEMPLAR,EB-S' PROJECT,:USCIS RESERVES THE'RIGHT TO 01) - TION. 

                                    NS RESULTING FROM INVESTMENT, IN THE EXEMPLAR PROJEGT-IF USCIS 

_ DICATED IN THE':EXEMPLAR CASE AND THE FACTu PRESENTED.IN TIi 

                 _. EB=5 - P.ROJECTS, APART FROM REGIONAL CENTER APPLICATIONS 

               E UA ,1NG.THIS_USCIS ANNOUNCEMENT 

   P CESSING 

   f1SCIS AND USDOS PROCESSING.:.TiMES.:FOR THE 1526 .AND THE ADJUSTMENT OF STATUSOR CONSULAR 

   PROCESSING CASES. ARE : NOT : PREDICTABLE, NOTWITHSTANDING PUBLISHED ..PROCESSING TIMES BY : THESE 

   AGENCIES:' DELAYS IN PROCESSING .tvM- .00CUR.-USCIS~AND.USDOS,ADVISE INVESTORS NOT::TO`MAKE CHANGES IN " 

   ANY LIVING. EMPLOYMENT SCHOOLING OR OTHER LIFESTYLE ARRANGEMENTS BEFORE RECEIVING CLPR THROUG}I i 

   THE EB-5 PROGRAM. 

   GOY EftNMENT-FILINC2FS :.... 

   GOVERNMENT FILING FEES MAY CHANGE SUCH CHANGES MAY INCREASE THE IMMIGRATION FILING COSTS TO AN 

   INVESTOR WHO HAS MADE AN INVESTMENT IN THF-PROJECT AND WHO IS WAITING TO FILE AN 1-526 OR A CONSULAR.. ~. 

   PROCESSING OR AOS CASE (AND COLLATERAL APPLICATIONS FOR EMPLOYMENT:;AUTHORIZATION AND-ADVANCED ( 

   PERMISSION TO TRAVEL). 1 ! 

                                                                                                , 

   UMI' /I~TIOAlS ON RETURN OF F11.NDS:IP. 52f pk'tITION IS DENIED 

    _ m 

   UP ON. SUBSCRIBING TO THIS OFFERING AND BECOMING A LIMITED PARTNER-IT IS. THE SO..LC RESPONSIBILITY AND f 

   RISK OF THE FOREIGN INVESTORS.TO FILE,THEIR.1-526 PETITIONS., THERE IS-N0 REFUND FOR DELAY OR FAILURE TO 

   FILE THE 1-526 PETITION. i 

                                                                                          f 

   IF THE REGIONAL CENTER PILOT PROGRAM LAPSES, FOR:-EACH INVESTOR-WHOSE CASE IS "FILED WITH USCIS BQT. 

   NOT ADJUDICATED ON"OR BEFORE THE DATE OF LAPSE,, THEIR $500,000 CAPITAL CONTRIBUTION SHALL REMAIN. 

   INVESTED IN THE PARTNERSHIP UNTIL: 

   1. THE REGIONAL CENTER PILOT :PROGRAM IS. :REAUTHORIZED RETROACTIVELY M: IS PENDING 

       REAUTHORIZATION WITHIN A TWELVE MONTH PERIOD,FOLLOWING'SUNSET, AND Tk1E INVESTOR'S I- 

       526 PETITION IS IN DUE COURSE ADJUDICATED;' . 

       OF 

   2. LEGISLATION IS ENACTED OR .PENDING. PROVIDING SUBSTANTIALLY SIMILAR IMMIGRATION BENEFITS TO 

       INVESTORS UNDER THE FORMER EB-S REGIONAL CENTER PROGRAM. WITHIN A,TWELVE MONTH PERIOD 

       FOLLOWING SUNSET. 

   IF NONE.OF THE.EVENTS DESCRIBED IN. 1 Oft-2 OCCUR, OR ARE NOT PENDING AS STATED, AT THE INVESTOR'S 

   ELECTION, THE INVESTOR MAY (1) REMAIN. INVESTED ,IN THE PROJECT; OR, (2); MAKE. A WRITTEN REQUEST TO THE 

   GENERAL PARTNER FOR A REFUND OF THE. CAPITAL CONTRIBUTION OF $500,000. WITHIN NINETY (90) DAYS.OF:THE 

   GENERAL PARTNER'S RECEIPT OF A REQUEST FORA REFUND, THE CAPITAL CONTRIBUTION WILL BE REFUNDED 

   BY THE LIMITED PARTNERSHIP TO THE INVESTOR. THE INVESTOR'S RIGHTS ARE IN THIS EVENT LIMITED SOLELY TO 

   THE RETURN OF THE CAPITAL CONTRIBUTION OF $500,000. 

   IN THE EVENT AN INVESTOR'S 1-526 PETITION RECEIVES NOTICE OF DENIAL BY USCIS, THE INVESTOR'S RIGHTS 

   ARE LIMITED SOLELY TO ::THE RETURN OF THE INVESTOR'S $500,000 CAPITAL CONTRIBUTION (TOGETHER WITH, 

   $25,000 OF THE $50;000 ADMINISTRATION FEE FROM THE RESORT OWNER) WITHIN NINETY (90) DAYS .OF WRITTEN 

   REQUEST THEREFORE TO,.:THE GENERAL PARTNER. 
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                    A f (Ei71 MPLOYM NT AREAS.AYVDcT iE MINIMUM INVESTMENT AMOUNT 

1 (,ENERAL RULE, THE EBB PROGRAM CAttS FOR MINIMUM9NVESTMEN.T OF $7000,000 USD. THIS SUM MAY BE 

  -               AS A

                  REDUCED CURRENTLY .TO. $500,000 USD IF THE PROJECT -THAT RECEIVES THE INVESTMENT IS SITUATED; IN .A: 

~.                TARGETED. EMPLOYMENT AREA (TEA). .TEA'S MUST: MEET ONE.OF TWO CRITERIA, THE TIRS T,l CONCERNING 

                  POPULATION: AND THE SECOND; CONCERNING THE RATE OF UNEMPLOYMENT. ....                                                                                         r- 

t; 

   " IF AN INVESTMENT IS MADE IN A TOWN OR CITY WHO..SE POPULATION IS LESS THAN 20,000, AND THE TOWN:OR •CITY I 

                  NOT`.WITHIN..: A.METROPOLITAN:STATISTICAL AREA„(MSA).AS'DESIGNATED"BY THE- U.S..-OFFICE OF MANAGEMENT` 

                  AND t3U .  D.GET THE INVESTMENT IS DEEMED TO HAVE BEEN MADE IN A TEA. THE ELIGIBILITY OF AN EB-5 PROJECT TO 

                  ACCEPT GE ., 00 USD .INVESTMENTS IS `QUESTIONED IF THE PROJECT WAS SITUATED. A TEA AT THE TIME THE 

                  INVESTMENT WAS.MADE'BUT IS.NOT;IN A TEA AT TIME THE 1-526 PETITION IS FILED.-IN THE; CASE. OFA'TEA BASED 

                  UPON THE PROJECT'S;;LOCATION.:IN'..:A RURAL:AREA;,":THIS DIFFERENCE. MIGHT. OCCUR: BECAUSE. DURING: THIS 

                  WTERIM.PERIOD,NEW POPULATION, DATA.. IS PUBLISHED; OR BECAUSE. NEW MSA,.IS DESCRIBED TO INCLUDEr THE 

                  LOCATION OF THE PROJECT, "ALBEIT WITHIN A RURAL AREA. 

                  IN THE EVENT OF A CHANGE BETWEEN THE DATE OF THE. INVESTMENT AND;.THE DATE OF THE FILING OF THE 1-52%- 

# % USC1,5.HAS SAID TFfAT IT.WIL.L CONSIDER THE,PROJEC7: l O: BE WITHIN A TEA THE TIME OF THE. INVESTMENT 1F 

                  THE INVESTED. FUNDS WERE ..AVAI LAB LE. TO THE PROJECT TO UNDERTAKE EMPLOYMENT CREATION BEFORE :THE 17                                                                                  . 

                  526:V pd 's FILED. IN THIS PROJECT., .USCIS SHOULD APPLY THIS STANDARD INASMUCH AS THE INVESTED, 

                 :FUNDS ARE.IRREVOCABLY COMMITTED, TO :THE PROJECT BEFORE THE' 1-526 IS FILED. THERE CAN BE NO 

                  ASSURANCE THAT USCIS'WILL APPLY THIS'RULE APPROPRIATELY. 

                  USC)S HAS' ALSO SAID IT WILL NOT PERMIT EVERY INVESTOR IN A POOLED INVESTMENT PROJECT TO, INVEST ONLY 

   } $500,000, MERELY BECAUSE ONE OR MORE INVESTORS WERE PREVIOUSLY PERMITTED TO DO SO BASED UPON THE 

                  PRIOR PRESENCE OF A PROJECT IN A TEA: 

                  IF THE LOCATION OF THE PROJECT IS JUDGED TO NO. LONGER-BE WITHIN A TEA, INVESTORS'FILING 1-526-PETITIONS 

   i THEREAFTER WILL BE REQUIRED ;TO INVEST $1,44Q400. NO ASSURANCE CAN: BE PRGVIDED THAT NO NEW 

                  POPLII-ATION DATA WILL BE PUBLISHED RENDERING THE LOCATION OF A PROJECT OUTSIDE A RURAL AREA OR 

                  THAT:NEW MSA BOUNDARIES. DEPICTING THE LOCATION OF THE PROJECT IN THE MSA WILL. NUT BE PUBLISHED. 

                  INVESTORS . SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL CONCERNING TEA "ISSUES AND 

                  INVESTMENT COUNSEL CONCERNING T4E , EFFECTS "OF INVESTMENTS OF 'DIFFERING AMOUNTS : ON 

                  IMMIGRAT. 1W AND INVESTMENT MATTERS OF SIGNIFICANCE TO THE INVESTOR. 

                  ATTAINING LAWFUL PERMANENT RESIDENCE" . 

   i DESPITE THE APPROVAL OF AN INVESTOR'S FORM 1-526, THERE CANNOT BE ANY GUARANTEE THAT THE 

                  INVESTOR OR THE INVESTOR'S SPOUSE OR MANY OF THE INVESTOR'S MINOR, UNMARRIED CHILDREN. WILL BE 

                  GRANTED LAWFUL. PERMANENT RESIDENCE. THE GRANT OF SUCH iMMIGRATION STATUS IS DEPENDENT UPON THE 

                  PERSONAL, BACKGROUND OF EACH. APPLICANT. ANY ONE OF SEVERAL GOVERNMENT AGENCIE%S MAY 

                  DETERMINE IN ITS DISCRETION, USUALLY WITHOUT THE POSSIBILITY OF APPEAL, THAT AN APPLICANT FOR LAWFUL 

                  PERMANENT RESIDENCE IS EXCLUDABLE FROM THE UNITED STATES: 

                  GROUtdp8 FOR EXCLUSION 

                  APPLICANTS FOR LAWFUL PERMANENT RESIDENCE MUST DEMONSTRATE, AFFIRMATIVELY, THAT THEY ARE 

                  ADMISSIBLE TO THE UNITED STATES, 

                  THERE ARE ,MANY GROUNDS OF, INADMISSIBILITY THAT THE GOVERNMENT MAY CITE AS .THE BASIS TO DENY 

                  ADMISSION FOR LAWFUL PERMANENT RESIDENCE. 

                  1 VARIOUS STATUTES, INCLUDING, FOR EXAMPLE, SECTIONS 212, 237 & 241 OF"THE IMMIGRATIQN AND.: 

                          NATIONALITY' ACT, THE ANTITERRORISM & EFFECTIVE DEATH PENALTY ACT OF 1996" (AEDPA) AND THE 
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              ILLEGACIMMIGRATION' REFORM .-& IMMIGRANT RESPONSIBILITY ACT OF 1996 (IIRAIRA).SET FORTH                                                                                                                         "- 

"             GROUNDS OF INADMISSIBILITY WHICH MAY PREVENT AN OTHERWISE ELIGIBLE APPLICANTFROM' 

              RECEIVING.AN IMMIGRANT VISA,'; ENTERING THEVNITED.ST'ATES ORADJUSTING.TO:LMFUL PERMANENT,:: 

              RES)DENCE: 

              E>J.1=S OFENS PtE1~UDD FRO1jA ENTERING TH:,IiND ST{xTEs IAiC11DE =: 

      :       PERSONS WHGj AIDE DETEF1.41NED TO: {~~1V t.:_G.ONilu111R1IGA13j .b]SEASE OF 1?UALIC 13Eq(T}I 

            SIGNIFICANCE;                                                                                                                                                                                               " 

      ..:.     ....... :: ::. _ .a. ..                                                                                                                                                                             N x 

      4:    .:PERSONS'.WHO.ARE FOUND TO HAVE; OR HAVE,Hr1D, A PHYSICAL OR MENTAL DISORDER; AND BEHAVIOR'                                                                                                                    ' 

              ASSOCIATED WITH THE DISORDER WHICH POSES, OR MAY'POSE, A THREAT TO THE PROPERTY„SAFETY.,.                                                                                                    ' 

              OR WELFARE. OF THE ALIEN OR OF OTHERS, OR`HAVE HAD A PHYSICAL~,OR MENTAL. DISORDER AND A 

              -HISTORY OF. BEHAVIOR ASSOCIATED WITH THE.DISORDER, WHICH BEHAVIOR HAS POSED A THREATTO                                                                                                                       t 

              THE PROPERTY,:SAFETY, OR WELFARE OF THE. IMMIGRANT ALIEN OR OTHERS, AND. WHICH-IS 

              LIKELY TO RECUR OR TO LEAD TO OTHER HARMFUL' BEHAVIOR;. .:....::... 

      S.      PERSONS' WHO HAVE BEEN :CONVICTED OF A CRIME :INVOLVING MORAL TURPITUDE (OTHER THAN A 

              PURELY-POLITICAL OFFENSE); OR PERSONS WHO:ADMIT HAVING COMMITTED THE ESSENTIAL ELEMENTS 

              OF SUCH A CRIME; - 

      6.      PERSONS WHO HAVE BEEN:. CONVICTED OF ANY LAW. OR REGULATION” RELATING TO A CONTROLLED.. •'7 

              SUBSTANCE, ADMITTED TO HAVING COMMITTED. OR ADMITS. COMMITTING ACTS WHICH CONSTITUTE                                                                                                                 -' 

              THE. ESSENTIAL. ELEMENTS OF SAME; 

      7.      PERSONS WHO:ARE CONVICTED OF MULTIPLE CRIMES (OTHER. THAN PURELY POLITICAL OFFENSES) 

              REGARDLESS OF WHETHER THE CONVICTION-WAS IN A SINGLET TRIAL OR WHETHER THE OFFENSES                                                                                                        . '. 

              AROSE FROM 'A $INGLE,SCHEME OF;MISCONDUCT AND REGARDLESS :OF WHETHER_SUCH OFFENSES. 

              INVOLVED MORAL TURPITUDE; 

      n.      PERSONS WHO ARE KNOWN, OR FOR WHOM TIjr..;RC-. J$ RE qo:T ,~FX01E ARE. OR HAVE`.:B.01..4 

              TRAFFICKERS IN CONTROLLED SUBSTANCES;-                    UBSTANCES:9. 

      9.      PERSONS ENGAGED IN PROSTITUTION OR QOM [uIERCIALIZEU"1i1 

      10.     PERSONS WHO HAVE COMMITTED IN THE UNITED STATES. CERTAIN. SERIOUS CRIMINAL OFFENSES, 

              REGARDLESS. OF WHETHER SUCH OFFENSE WAS-NOT PROSECUTED AS A RESULT OF DIPLOMATIC 

              IMMUNITY; 

      11.     PERSONS _EXCLUDABLE ON GROUNDS RELAMO TO -NAP NAL .SEI URRY,. RELATED GROUNDS,f)R;, 

              TERRORIST ACTIVITIES; 

      12.     PERSONS DETERMINED TO BE EXCLUDABLE BY: rH_E''SECRETARif;,.~ E OF THE UNITED STATE,~;.Q(V 

              GROUNDS RELATED TO FOREIGN POLICY; 

      13,     PERSONS WHO ARE OR HAVE BEEN A MEMBER OF A TOTALITARKIN PARTY„ OR PERSONS WHO HAVE;                                                                                                                              t 

              PARTICIPATED: IN NAZI PERSECUTIONS OR GENOCIDE. 

      14.     PERSONS WHO ARE LIKELY TO BECOME A PUBLIC CHARGE A*rANY TIME AFTER ENTRY; 

                                                                                                                                                                                                                               r 

      16.     PERSONS WHO WERE PREVIOUSLY DEPORTED OR EXCLUDED AND DEPORTED FROM THE UNITED STATES; 

      16.     PERSONS WHO BY FRAUD OR WILLFULLY MISREPRESENTING A MATERIAL FACT,.SEEK TO PROCURE.(OR                                                                                                     _ 

              HAVE`PROGURED) A VISA, :OTHER DOCUMENTATION OR ENTRY.INTO THE-UNITED STATES .OR OTHER 

              BENEFIT UNDER THE IMMIGRATION ACT;                                                                                                                                                                          z 

      17.     PERSONS WHO HAVE AT ANY TIME ASSISTED OR AIDED ANY OTHER ALIEN TO ENTER OR TRY TO ENTER 

              THE UNITED STATES IN VIOLATION OF LAW; 
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              j 8 CERTAIN ALIENS WHO HAVE70EPARTED THE UNITED STATES TO AVOH3 OR~~V<ADE.0 S MtLIT -.SERVICE 

                    OR.TRAININQ.:. 

                    PERSQNrS` . ~. Vi1N0'ARE PkAm.INGWQLYGAMISTS, AND 

   " 20 pERSONS,WHO WERE UNLAWFULLY,PRESENT 1A THE'UNITED'STATES`EOR CON'i(I UQU~S:AR::GUMUE.ATkV - 

                    pERiODS IN EXCFSS OF 1.80 DAYS, 

                                              V 

              NO RETUEiN;OPPONi*11171'IS~4:t3R"ADJUSTIIf~EF~Tt71~'ST~+-TU5'IS,~EN(ED•. 

   'FOLLOWING APPROVAL . OF, AN, INVESTOR'S I-526 PETITION, THE INVESTOR AND THE SPOUSE AND QUALIFYING. 

              GkIDREN' OF. THE INVESTOR MUST APPLY FOR AN IMMIGRANT VISA OR ADJUSTMENT TO PERMANENT. RESIDENT 

              STATUS. AS PART.OF THIS PROCESS;. THEY UNDERGO MEDICAL, POLICE,'SECURITY AND IMMIGRATION HISTORY 

   3 GHE~KS" TO DETERMINE WHETHER ANY OF THEM ARE INADMISSIBLE TO. THE UNITED STATES FOR ANY OF.:THE 

              REASONS:. MENTIONED' ABOVE OR FOR ANY OTHER REASON: THE VISA OR ADJUSTMENT OF STATUS MAY .BE 

              DENIED NOTWITHSTANDING THE ELIGIBILITY FOR OR APPROVAL OF THE 'f=526 PETITION: IF, FOLLOWING 

             °SUBSCRIP,TION. AND PAYMENT ,OF THE:INVESTMENT FUNDS !AND. PAYMENT OF THE ADMINISTRATION FEE THE 

   } INV'FSTOR OR THE SPOUSE OR ANY CHILDREN OF THE INVESTOR ARE: DENIED A :VISA FOR CONDITIONAL LAWFUL 

   p          PERMANENT RESIDENCE OR DENIED ADJUSTMENT OF STATUS TO CONDITIONAL. LAWFUL PERMANENT 

              R[SIDENCE SUCH ACTION. WILL NOT ENTITLE THE INVESTOR TO THE RETURN ,OF ANY FUNDS PAID TO THE LIMITED 

E i PARTNERSHIP .PURSUANT TO THIS OFFERING UNLESS AND UNTIL A. SUBSTITUTE PARTNER IS-FOUND.AS SET FORTH IN 

   ? SECTION 10'.01 OF THE LIMITED PARTNERSHIP AGREEMENT, AND, IN ANY EVENT, THERE SHALL BE NO REFUND OF THE 

I _           ADMINISTRATION FEES. 

   3          CONDITIONAL•LAWPUL PERMANENT RESIDENCE 

             :" tAW.FUL PERMANENT RESIDENCE. STATUS GRANTED INITIALLY` TO AN IN AND THE SPOUSE AND QUAIL EYING 

   ,{ CFIH..DREN OF THE INVESTOR 1S 'CONDITIONAL.' EACH INVESTOR AND THE SPOUSE AND QUALIFYING CHILDREN OF 

   ;1 THE-INVESTOR MUST SEEK REMOVAL-OF' CONDITIONS BEFORE THE SECOND ANNIVERSARY OF LAWFUL PERMANENT 

              ADMISSION TO THE UNITED STATES, THERE CANNOT BE ANY ASSURANCE THAT THE 'USCIS WILL CONSENT TO THE 

              REMOVAL OF CONDITIONS AS TO THE INVESTOR OR ASTO THE SPOUSE OR QUALIFYING CHILDREN OF'THE 

              INVESTOR, EACH OF WHOM MUST MAKE A SEPARATE APPLICATION TO REMOVE CONDITIONS (ALBEIT A SINGLE-FORM 

              IS. USED TO IDENTIFY. ALL APPLICANTS). IF.THE_ INVESTOR FAILS TO HAVE:.CONDITIONS REMOVED, THE INVESTOR 

              AND THE SPOUSE AND CHILDREN OF THE INVESTOR WILL BE REQOIRED TO LEAVE THE 'UNITED STATES AND WILL'BE 

              PLACED IN 'REMOVAL PROCEEDINGS, `EVEN IF THE INVESTOR. SUCCEEDS. IN HAVING .CONDITIONS REMOVED,; THE 

   I SPOUSE AND EACH QUALIFYING CHILD OF THE.INVESTOR, SEPARATELY,, MUST HAVE CONDMONS'REMOVER; FAILURE 

   ? TO HAVE CONDITIONS REMOVED AS TO ANY OF THESE MEMBERS.OF. THE INVESTOR'S FAMILY WILL :REQUIRE 

       " SOME MEMBERS TO DEPART. FROM THE. UNITED STATES.AND SUCH,FAMI Y.:MEMBERS WILL BE PLACED IWREMOVAL 

              PROCEEDINGS 

   s NO REGULATIONS REGARDING, REMOVAL OF CONDITIONS 

              GENERALLY 

              USCIS REGULATIONS GOVERNING LAWFUL PERMANENT RESIDENCE FOR TNVESTORS' DO NOT. STATE SPECIFICALLY 

              THE CRITERIA. WHICH USCIS MUST: APPLY TO DETERMINE ELIGIBILITY` FOR THE REMOVAL OF CONDITIONS TO 

              LAWFUL PERMANENT RESIDENT.STATUS-:COURTS HAVE DETERMINED;: SO ME STANDARDS AND USCIS HAVE ISSUED 

              ZMEMORANDA ON SOME ISSUES. THE INVESTOR SHOULD;:SEEK COMPETENT. IMMIGRATION COUNSEL.TO DETERMINE 

                 i OF` THE IS5UE5 THAT MAY ARISE IN THE 1-929 PROCESSION. ACCOUNT OF THE. ABSENCE OF REGULATIONS 

              CONTROLLING THE PROCESS OR RESULTING FROM AMB GUITIES IWEXISTING I AW A.ND REGULATIONS. 

              BUSINESS CHANGES AND BUSINESS FAILURES 

              THE 1-526 PETITION MUST BE SUPPORTED BY EVIDENCE THAT THE EB-5 PROJECT HAS RECEIVED ALL INVESTOR CAPITAL, 

              WILL DEDICATE THE FUNDS TO FURTHERANCE OF THE EB-5 PROJECT AND, THEREBY, WILL CREATE' ALL REQUISITE 

              EMPLOYMENT. WHENAN INVESTOR SEEKS REMOVAL OF CONDITIONS, THE 1-829 PETITION MUST BE SUPPORTED BY 

              EVIDENCE THAT THESE REQUIREMENTS HAVE BEEN MET, OR, IF THEY HAVE NOT BEEN MET, THERE MUST BE 

              COMPELLING EXPLANATIONS FOR DELAYS OR CHANGES IN THE EB-5 PROJECT. IF THE PROJECT IS DELAYED IN ITS 
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  IMPLEMENTATION,'IF.INVESTED :FUNDS ARE: EXPEND DIFFERENTLYOR MORE SLOWLY THAN ANTICIPATED OR 

                                                                                                                                                                                                                                                                                                                   IF            I 

  EMPLOYMENT IS BEHIND,.: SCHEDULE, USCIS WILL.:EXPECT :DOCUMENTATION -OF CHANGED CIRCUMSATED                                                                                                                                                                                                            O'                                4 

  EXPLAIN THE DELAY AND EVIDENCE THAT THE..PROJECT IS FOLLOWING ITS ESSENTIAL BUSINESS PLAN. 

  IT WILL 'BE: INCUMBENT UPOjJ.THE INVESTOR. 1.0 ESTABLISH THAT DESPITE SUCH CHANGES, THE REQIJIREMEI~ ,_ s 

  OF THE EB-5.PROGRAM HAVE BEEN MET.-THE'REQUIRED"CAPITAL HAS BEEN PAID 10 THE: PROJECT, THE'INVESTMEIo 

  HAS BEEN SUSTAINED AND THE REQUIRED.JOBS. HAVE BEEN .CREATED. THERE CANNOT BE ANY ASSURANCE Ty;., 

  USCIS WILL CONSIDER A CHANGE ..IN ,THE. BUSINESS; PLAN TO BE '.IMMATERIAL, WILL BE PERSUADED. BY T 1 r " 

  INVESTORS EXPLANATION OF THE REASON .FOR THE.:CHANGE„OR WILL CONCLUDE THAT THE INVESTOR'S Ep 

                                                    ... 

  PROJECT IS FOLLOWING ITS. i=526 BUSINESS: P..LAN:AND THAT THE._EB-5 REQUIREMENTS FOR.ALL PROJECTS:Aw- 

  BEING,OR WILL BE MET BY THEPROJECT. FAILURE TO PERSUADE USCIS ON"EACH OF: THESE ISSUES W)L..L RESULT 1r~" 

  THE :DENIAL OF, AN INVESTOR'S P.B. 9 :PETITION. JN THIS. EVENT, THE INVESTOR AND THE INVESTOR'S aQUACIFYI ~G 

  FAMILY. MEMBERS WILL BE PLACED IN REMOVAL-. PROCEEDINGS AND MAY BE REQUIRED,'TO DEPART THE UNITE 

  S TES 

                                                                                                                                                                                                                                                                                                                            m 
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  THERE:CANNOT BE ANY ASSURi rc INVESTORS WILL HAVE SUBSCRIBED AND HAVE PAID IN 

  ALL—REQUIRED CAPITAL ON IL F, THAT THE PROJECT WILL BE DEVELOPED''aS 

  SCHEDULED. OR THAT: INVESTEC) FUNKS ” LED OR IN A MANNER ANTICIPATED IN.JHE ; 

  BUSINESS;PLAN. It, IS POSSIBLE, AND N, D TO THE CONTRARY, THAT THE PROJECT 

  WILL NOT HIRE WORKERS I TI =DfCTEC DULL. SHOULD ONE'. :0 MORE. OF: :.THESE' 

  CIRCUMSTANCES OCCUR, NO A; aeNr BE GIVE, .; .. USCIS WILL ACCEPT THE EXPLANATION FOR .TH(." 

  OCCURRENCE. IF USCIS REJECT TION, THE 1-829 PE-111 ION WILL'BE DENIED AND THE 1NVESTOR.ANO 

  THE INVESTOR'S.QUALIFYING FA - "" ' 'r "SC IN REMOVAL PROCEEDINGS WHICH MAY REQUIRE ,',j 

  THEM TO DEPART THE. UNITED ST/~ IES. 

  IF THERE ARE VARIATIONS IN THE BUSINESS:PI_AN OF THE.EB-5 PROJECT WHICH ARE DEEMED MATERIAL, USCISI4'AY 

  REQUIRE THE:INVESTOR TO FILE NEW 1-526 PETITIONS IF THE INVESTOR .WISHES THE:,1=829"PETITION TO BE JUDGED . 

  AGAINST THE BUSINESS PLAN ACTUALLY IMPLEMENTED VERSUS JUDGING THE ORIGINAL BUSINESS PLAN THAT HA6 -'~! 

  NOT BEEN AND WILL NOT BE FULFILLED. FILING A NEW,1-526.PETITION HAS POTENTIALLY SERIOUS RAMIFICATIONS ".a 

                THE INVESTOR AND THE .INVESTOR'S QUALIFIED FAMILY MEMBERS WHICH MAY1EAD TO THE 1NVESTOR.AN ~ 

  SOME OR ALL OF THE INVESTOR'S'QUALIFIED FAMILY HAVING TO DEPART THE UNITED, STATES. 

                                                                                                                                                                                                                                                                                                                       a #~ 

  USCIS EXPECTS THAT AN. EB-5 BUSINESS WILL:.BE CONTINUOUSLY.:. MAINTAINED. THROUGH THE. PERIOD.OF•; 

.CONDITIONAL -LAWFUL RESIDENCE TO THE TIME THEY 1-8.29. PETITION TO REMOVE CONDITIONS. IS FILED.. USCIS.WILU , 

  EXAMINE THE MATTER OF WHETHER: THE. INVESTMENT HAS BEEN .LOST'PRIOR TO OR.:MAY 13E LOST SOON, AFTER, 

  CONDITIONS ARE REMOVED. USCIS WILL.ALSO FOCUS WHETHER AN EB-5.PROJECT 18 LIKELY TO`"CEASE ITS 

  OPERATIONS SHORTLY AFTER CONDITIONS ARE REMOVED, THEREBY SHEDDING EMPLOYMENT IT HAS CREATED. . 

  1F AN EB-5..PROJECT" FAILS (MEANING,., FOREIGN INVESTMENTS ARE LOST OR ARE EXPECTED TO BE LOST, OR IF , 

  JOBS ARE NOT CREATED.IN SUFFICIENT NUMBERS ONCE CREATED ARE LOST OR ARE EXPECTED TQ. BE                                                           .OR_ 

  LOST) DURING. THE PERIOD OF AN INVESTOR'S. CONDITIONAL RESIDENCE, OR IS DEEMED LIKELY TO FAIL SHORTLY .I 

  AFTER CONDITIONS ARE REMOVED, USCIS WILL NOT'REMOVE CONDITIONS INVESTORS ARE NOT'CREDITED FOR 

  HAVING MADE INVESTMENTS IN GOOD FAITH OR FOR HAVING: CREATED :ALL THE REQUIREp EMPLOYMENT ?~ 

  DURING APART, OP THE PERIOD OF CONDITIONAL RESIDENCE, 

  MATERIAL CHANGE IN THE EB. PROJECT 

  W THE EVENT` OF A MATERIAL CHANGE TO THE BUSINESS PLAN IN THE. PROJECT BETWEEN THE 71ME THE 1-526 

  PETITION IS, FILED AND THE TIME.:THE INVESTOR" APPLIES FOR REMOVAL OF CONDITIONS; THE INVESTOR :MAY BE j 

  REQUIRED' BY USCIS TO FILE A NEW 1=526 PETITION INCORPORATING 'CHANGES IN THE. PROJECT.. IN. SOME ,CASES, f 

  THIS WILL NECESSITATE A NEW TWO-YEAR PERIOD OF CONDITIONAL PERMANENT RESIDENCE AFTER. WHICH-THE 

  INVESTOR WILL BE EXPECTED TO FILE NEW d=629 PETITION TO REMOVE CONDITIONS. IF' ANEW 1-526 .IS FILED; THE .A 

  CHILDREN.dF.THE INVESTOR WHO BECOMETWENTY-.ONE (21).YEARS OLD OR WHO MARRIED BEFORE~THE NEVJ 1 

  526 IS FILED.WILL BE DEEMED TO HAVE "AGED, OUT" AND WILL NOT BE. ELIGIBLE TO IMMIGRATE BASED UPON THE 

  PARENT-CHIW RELATIONSHIP WITH THEI INVESTOR. THE SPOUSE OF THE INVESTOR, DIVORCEb FROM THE "; J 

  INVESTOR BEFORE THE. NEW 1=526 IS FILED WILL ALSO BE INELIGIBLE TO `IMMIGRATE. BASED ON T~E FORMER:—. 

  MARRIAGE. 



                                                                                              Section 11 The Offering 

      NO ASSURANCES MAY BE'>GIVEN THAT THIS EB-5 PROJECT :WILL NOT FAIL DURING THE PERIOD OF. CONDITIONAL. 

      PERMANENT .RESIDENCE ORaAT SOME, TIME .THEREAFTER..NO ASSURANCE MAY .BE PROVIDED.. THAT U5CI5 WILL 

      FORGIVE SUCH FAILURE: OR ANTICIPATED,FAILURE -BY GRANTING AN INVESTOR'S 1-829 PETITION. IF 'THE. PETITION IS.. 

      pENIEp;.: THE INVESTOR AND THE - INVESTOR'S 011ALIFIED FAMILY MEMBERS WILL BE R ACEpi-1N REMOVRL 

      pE;OGEEOINGS AND'MAY BE REQUIRED TO DEPART THE UNITED STATES,=x"" _ 

      REVIEW OF -.526.:COMPLIANCE DURING:IHE 1=829-PROCF., S: 

      USCt5,:A7 ITS ELECTION, USES THE 1-829 PROCESS TO REVIEW THE INVESTOR'S COMPLIANCE WITH. PREVIOUSLY 

1 RESOLVED 1-526 PETITION REQUIREMENTS SUCH A' REVIEW WILL BE UNDERTAKEN IF; THE EXAMINER BELIEVES. THAT. E 

      T}{E PRIOR FAVORABLE DETERMINATION WAS '°EEGALLY:DEFitIENT :OR-,IF MATERIAL FACTS. HAVE CHANGED DURING: THE i 

      pERipD OF CONDITIONAL RESIDENCE: IF USCIS BELIEVES THE.INVESTOR IS NOT EB-5 ELIGIBLE THE BURDEN IS ON THE 

      %I ELIGIBILITY BY RELIANCE ON 'INDEPENDENT OBJECTIVE.EVIDENCE" 

      THE.LIMITEO PARTNERSHIP WILL SEEK AS;MUCH INFORMATION AS POSSIBLE FROM USCIS, WHERE GOOD BUSINESS 

      PRACTICES, "PERMIT,. IN AN EFFORT TO ;ASSIST: INVESTORS TO QUALIFY FOR: TI IE REiNOVAI.OF CONDITIONS. 'THIS 

      NOTWITHSTANDING,"IN THE ABSENCE,OF REGULATIONS THE LIMITED PARTNERSHIP MAY MADE CERTAIN MANAGEMENT 

      D.,ECISIONS WITHOUT KNOWING THEM TLD 6E• OBJECTIONABLE TO U:$CIS, THUS.RESULTING IN:AN RFE AND, POSSIBLY.; L 

      T}lf pEN1AL:,OF AN INVESTOR'S 4 829; PETITION TO REMOVE CONDITIONS. " IF THE I-829•tS DENIED THE INVESTOR AND 

      THE INVESTOR'S SPOUSE AND QUALIFYING, CHILDREN"WILL BE:EXP..ECTED TO DEPART THE U.S. AND WILL BE 

      PLACED-INTO REMOVAL PROCEEDINGS., 

      EACH INVESTOR SHOULD CONSULT WITH COMPETENT IMMIGRATION COUNSEL AND BECOME EDUCATED ABOUT THE 

      STANDARDS THAT: WILL DETERMINE ELIGIBILITY OF THE INVESTOR AND THE SPOUSE OR CHILDREN OF THE 

      INVESTOR TO ACHIEVE UNCONDITIONAL LAWFUL PERMANENT RESIDENCE:IN THE UNITED STATES PURSUANT TO THIS 

      PROGRAM WHICH CURRENTLY IS IN A STATE OF>EVOLUTION. .                                                              E, 

      tUMERI1UOTA;S .. 

      CURRENTLY, 3;000 .OF THE TOTAL 10;000 EB-5, PREFERENCE VISA STATUSES ALLOCATED- ANNUALLY ARE 

    - `AVAILABLE: TO ALIEN INVESTORS AND THE SPOUSES AND'QUALIFYING CHILDREN OF INVESTORS WHO ARE`MAKING `

      AN -INVESTMENT .. IN A TARGETED EMPLOYMENT AREA (TEA). THE LODGE. AND TOWNHOUSES PROJECT IS 

      CURRENTLY SITUATED WITHIN A TEA. EB-5 STATUS IS AVAILABLE. ON A FIRST-COME FIRST SERVED BASIS.=RECENTLY; 

      USCIS:HAS ANNOUNCED THAT IT CONSIDERS THE 3;000 STATUSES FOR TEA CASES AS A_ GUARANTEED ALLOCATION,. 

      NOT:A QUOTA, SO THAT ALL TEA CASES ARE ELIGIBLE TO SEEK A-VISA, UP TO THE ANNUALQUOTA OF.10,000 VISAS: 

      CURRENTLY, THE ALLOCATION OF VISAS FOR TEAS IS NOT BEEN OVERSUBSCRIBED DESPITE INCREASING DEMAND 

      FOR. VISAS :•IN THE FIFTH PREFERENCE. THERE :IS NO :.RELIABLE MEANS "TO PREDICT" IF DELAY: DUE TO 

      UNAVAILABILITY OF VISAS WILL OCCUR; OR; IF IT OCCURS, HOW' LONG AN INVESTOR 0R T1IE..:SRO USE -.A+D:_.. 

      QUALIf YING:CHILDREN OF THE INVESTOR WILL WAIT:BEI=ORE VISASTATUS FOR THEM BECOMES AVAILABLE... 

      CHANGES TO: CJRftENT LAW ON QUOTAS OR USCIS PRACTICES REGARDING THE ALLOCATIOWOF'VISAS `fO THE.EB-5` 

     ..PROGRAM CODED"ADVERSELY 'IMPACT' THE INVESTOR. `INVESTORS SHOULD SEEK THE. ADVICE 'OF COMPETENT 

      IMMIGRATION COUNSEL CONCERNING THE LAW AND USCIS: PRACTICES REGARDING EB-5 VISA AVAILABILITY. { 

      EXPIRATION OF THE REGIONAL CENTER PILOT PROGRAM ; 

      THE REGIONAL CENTER. PILOT PROGRAM IS SIGNIFICANT TO EACH INVESTOR UNTIL THE INVESTOR RECEIVES 

      UNCONDITIONAL LAWFUL PERMANENT RESIDENCE_ EACH -OFTHE THREE IMMIGRATION STAGES`: TO BE r } 

      COMPLETED BY THE INVESTOR IN A REGIONAL CENTER E13-5PROJECT IS DEPENDENT UPON THE EXISTENCE OF THE 

      REGIONAL CENTER AS.: AUTHORIZED BY THE PILOT PROGRAM. SOME GOVERNMENT AGENCIES THAT CONFER 

I KIMIGRATION BENEFITS UPON EB-5 INVESTORS HAVEANNOUNCED THAT THEY ARE NOT AUTHORIZED TO ,CONFER 

1 SUCH BENEFITS (E.G. APPROVE AN 1-526 PETITION BY ..ALIEN ENTREPRENEUR, APPROVE•AN-1-485; APPLICATION 

      TO ADJUST STATUS OR ,GRANT AN IMMIGRANT VISA TO:AN EB-5 INVESTOR OR APPROVE. AN 1=820, PETITION BY 

      I- TIREpRENEUR TO REMOVE CONDITIONS), ONCE THE REGIONAL CENTER PILOT PROGRAM" EXPIRES. THE 

      INVESTOR'S QUALIFYING RELATIVES ARE SUBJECT TO THE SAME OUTCOMES AS THE INVESTOR IF THE REGIONAL 

      .ENTER PILOT PROGRAM`EXPIRES. 



-t . Sect~.og;1 ~ The OrfeB^~ 

c , 

      1 THE REGIONAL CENTER PILOT PROGRAI WAS FIRST CREATED IN 1992, SINCE THEN IT HAS BEEN EXTENDED ' 

          -   RECENTLY 4.2009, UNTIL SEPTEMBER.30; 2012. THIS..PROJECT SEEKS THE BENEFIT OF THt REGIONAL CENTER p LO

              PROGRAM THAT PERMITS EMPLOYMENT CREATED INDIRECTLY :BY INVESTMENTS IN THE: PROJECT TO BE COUNTET 

              TOWARDS THE WNI.MUM NUMBER :OF'EMPLOYMENT POSITIONS NEEDED'TO QUALIFY A FOREIGN INVESTp 

F' INVESTOR'S SPOUSE AND THE QUALIFYINGCHILDREN:OF THE INVESTOR TO. HAVE CONDITIONS :REMOVED_ SHE                     T 

            `(S NO RELIABLE MEANS TO KNOW IF THE`REGIONAL CENTER PROGRAM .WILL BE EXTENDED OR MApE PERMAN               NT RE 

 '+ )F,THE REGIONAL CENTER PILOT PROGRAM LAPSES;.INVEST:ORS \IMSE PROJECTS DEPEND. .UPOWREGIO ;                          NqI 

( CENTERS MAY NOT BE. ABLE:.TO FILE V5.26 PETITIONS OR HAVE FILED PETITIONS. ADJUDICATED; qn L 

L" APPLI ATIONS, FOR LAWFUL PERMANENT RE$IDENCE OR:%THE'REMOVAL OF CONDITIONS MAY.;BE..:REJE.CTE 

              DELAYED.:OR"DENIED;::DEPRIVING THE.:INVESTOR ANDTHE INVESTOR'S .QUALIFYING.FAMILY UNABLE`TO: ENTERi .T. 

            .:,LIVE OR WORK IN THE U.S. CURRENTLY, THERE .IS NOVAY TO KNOW OR PREDICT THE, POSITIONS THAjREIEVANT THE 

I                                                                      LOT PROGRAM APSE; RIGHTS OF EB-S :INVESTORg-.I" 

  7           REG.. N L CENTERRPILOT PROGRAM PRO NMENT AGENCIES. SLL TAKE EC TS SHO CONCERNING 

L~1 / pTIVE PARTICIPATII09 (RAIMITE4=P4 NERSHIP'BUSINEAS 

              LIMI ED PAR NERSHIP. FAILURE TOABEFACT VELY INVOLVED MAY JEOPARDIZE APPROVAL. OF THE 1 526 PETIT p~ ~ "r    Ok 

              RESULT IN THE DENIAL OF LAWFUL.PERMANENT RESIDENCE STATUS FOR THE INVESTOR AND THES UsE 

              THE QUALIFYING CHILDREN OF THE INVESTOR. TH.E: LIMITED PARTNERSHIP AGREEMENT, IN:AN EFFORT TO REFLEC 

  i THE EB-5 REGULATIONS. GOVERN ING WHAT LEVEL OF PARTICIPATION IS ACCEPTABLE TO MEET THE'EB75: CRITER 

              MANDATES. THAT EACH LIMITED PARTNER SHALL .PARTICIPATE. IN THE :MANAGEMENT OF :THE BUSINESS OF TH" 

              PARTNERSHIP BY MAKING SUGGESTIONS OR RECOMMENDATIONS TO THE GENERAL PARTNER ON ISSUES OF POLICY. 

t IMPORTANT TO THE PARTNERSHIP: :THE LIMITED PARTNERSHIP AGREEMENT ALSO PERMITS_LIMITED PARTNERS TQ" 

  } PARTICIPATE IN ONE OR MORE OF THE ACTIVITIES(1) PERMITTED OF LIMITED PARTNERS UNDER THE VERMONT :REVISE 

  s UNIFORM LIMITED PARTNERSHIP.. ACT AND (11) OTHERWISE SET FORTH UNDER THE LIMITED PARTNERSHIP AGREEMENT' 

I .( NO. LIMITED PARTNER SHALL CONTROL THE :PARTNERSHIP'S BUSINESS. OR MANAGEMENT OR NAVE ANY 

` AUTHORITY TO ACT OR..BINO THE PARTNERSHIP IN' "ANY MANNER CONTRARY TO. THE PROVISIONS OF. THE LIMITED 

1 PARTNERSHIP AGREEMENT: THE PROJECT CANNOT ASSURE: INVESTORS THAT THESE PROVISIONS ARE OR WILL BC 

            `SATISFACTORY TO,USCIS. 

#f 

              P4 ATTEND -TC E1~5dTA'tUS 

  5 USCIS.' FREQUENTLY REINTERPRETS THE. MEANING OF QUALIFYING. EB-5 CRITERIA..TtiE CREATION".OF. NEW - 

              STANDARDS TO BE MET, "CHANGES IN THE EMPHASIS THAT"USCIS PLACES ON E13-5 CRITERIA: THE REINTERPRETATION 

              OF EXISTING EB' :CRITERIA AND THE PUBLICATION'.OF'NEW FIELD INSTRUCTIONS TO EXAMINERS.WITHOUT: PRIOR" 

              NOTICE ALL BECOME BINDING UPON PREVIOUSLY FILED BUT UNADJUDICATED 1 526 PETITIONS AND MAY AFFECt 

              WHETHER THEY"W.ILL BE APPROVED. THESE USCIS.ACTIONS ALSOARE BINDING'ON•EB-5 PROJECTS THAT. HAVE 

              ACCEPTED SOME INVESTORS. WHOSE 1;526 PETITIONS. ARE BEING PREPARED FOR FILING :AND MAY DETERMINE IF F3" 

              SUCH PROJECTS.AND THE 1-526 AND I-829 PETITIONS BASED UPON THE PROJECTS WILL CONTINUE T0. BE DEEMED - 

              CO—M-PQANT WITH 'EB-5 RULES: THERE, CAN BE NO CERTAINTY THAT COMPLIANCE WITH.KNOWN CRITERIA AS.OF THE .' 

              DATE AN 1-526:PETITION IS FILED WILL LEAD TO THE APPROVAL OF THE 1-526 OR 1-829 PETITION: 

              THE E8-5: PROGRAM, HAS MANY REQUIREMENTS THAT MUST BE MET:TO.THE SATISFACTION OF USCIS. INVESTORS, 

              SHOULD CONSULT WITH COMPETENT IMMIGRATION• COUNSEL TO REVIEW ALL EB-5 PROGRAM REQUIREMENTS. THE 

              FAILURE TO MEET EVEN ONE OF THESE REQUIREMENTS TO THE SATISFACTION OF' USCIS MAY RESULT IN THE 

              DENIAL"OF THE INVESTOR'S 1-526 PETITION OR SUBSEQUENT PETITIONS, 

              GbNStll rtR0CESING -IvI SA. A1aJ GUARANTEED 

                                             S 

  I :IN SOME INSTANCES, CONSUL AES PLACE VISA APPLICANTS IN "ADMINISTRATIVE PROCESSING". CONSULS ARE VERY'.'' 

              RELUCTANT TO EXPLAIN THE SPECIFIC REASONS FORTHIS ADDITIONAL STEP TAKEN BEFORE A VISA WILL BEISSUED 

              THIS PROCEDURE MAY ENCOUNTERED 1N CONSULAR. POSTS THAT REPORT HIGH LEVELS OF VISA FRAUD, POSTS:::: 

              IN SOME COUNTRIES THAT ARE HYPER-VIGILANT CONCERNING SECURITY MATI-ERS OR BECAUSE SOMA., . 

              INFORMATION ABOUT'A VISA APPLICANT; IN THE OPINIOROF A CONSULAR OFFICER: MERITS FURTHER BACKGI20UN0- 

              CHECKS. ONCE ADMINISTRATIVE PROCESSING BEGINS, CONSULATES WILL NOT DISCUSS THE PROGRESS OF 'A VISA 

              APPLICATION`. APPLICANTS ARE RELEGATED TO INDETERMINATE WAITING FOR A DECISION ON A VISA APPLICATION- 

              SUCH A DECISION MAY TAKE YEARS TO OBTAIN, 
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I .- 

BY CONSULS ARE ;.;DISCRETIONARY,.: AND UNREVIEWABLE. USCIS AND. DOS REPORT EFFORTS TO  

j  

prCISIONS  

c6MMUNICATE MORE EFFICIENTLY REGARDING`THEIR RESPECTIVE ROLES IN DETERMINING THE ELIGIBILITY OF EB-5..  

{  

INVESTORS FOR IMMIGRANT VISAS.-THERE CANNOT BE`ANY ASSoi:W4CE;THAT IMPROVED COMMUNICATIONS WILL  

OCC:UR`GENEf2ALLY OR WITH•:RESPECT TO .A. PARTICULAR INVESTOR.OR.THE, INVEST.OR'$ SPOUSE .OR MINOR  

CHILDREN... NEITHER" MAY IT BE ASSURED THAT IMPROVED COMMUNICATIONS WILL RESULT IN THE ISSUANCE•OF A  

FACTORS.E.XTRANEO;US TO THE E13-6  PROJECT OR;THE RELATIONSHIP OF THE INVESTOR TO THE PROJECT THAT  

VISA  

CONSUL, MAY; WITH UNREVIEWABLE:DLSCRETION, ..ELECT TO CONSIDER COULD, RESULT IN THE: DENIAL ;OF. A. VISA::  

A.  

INVESTORS ARE;ADVISED.TOSEEKiCO.MPETEN7:IMMIGRATION COUNSEL ON,MATTRS.OF:CONSUTAR PROCESSING...  

i  

ADMISS101+1• ER INNES7ING, I=II.,ING.THE+42,6; ORLURING CONSULAR PR C S,SiNG ~:.  

}  

ppId1SS10N TO'THE UNITEQ. STATES AS A. VISITOR OR:IN MOST OTHER N.ON-IMMIGRANT: STATUSES IS PREDICATED a  

1  

UPON THE. TO. DEPART THE COUNTRY AT THE END OF THE PERIOD OF ADMISSION- EB-5,LEGAL  

poCTITIONERS CAUTION THAT NON=IMMIGRANT•INTENT MAY BE DIFFICULT TO ESTABLISH ONCE AN. INVESTOR HAS:  

'6,:A8  

.PAID F. NQS iNTO,AN, ER-5 PROJECTOR FILES"AN : THE. SOLE PURPOSE OF: THIS IN~~ESTMENT AND.PETITION 15  

ESTABLISH TH AT THE INVESTOR'QUALIFIES TO BECOME A LAWFUL PERMANENT RESIDENCE. THE DIFFICULTY`OF  

I  

N  

MAINTALNING..NO IMMIGRANT INTENT IS MADE: MORE DIFFICULT UPON. COMMENCING. CONSULAR PROCESSING,  

Is CONSIDERED BY USDOS TO BE A CLEAR REQUEST FOR LAWFUL PERMANENT RESIDENCE AS. ..SOON AS:  

,WHICH  

~ PROCESSING TIMES PERMIT. •INVESTORS SHOULD CONSULT WITH ,COMPETENT COUNSEL TO EVALUATE THE RISKS'  

ASSOCIATED WITH SEEKING TEMPORARY (NON IMMIGRANT) "ADMISSION TO THE- UNITED STATES SUBSEQUENT TO'  

MAKING THE INVESTMENT OR FILING AN 1=526 PETITION OR AN APPLICANT FOR AN IMMIGRANT VISA.:DESPI.TE BEST I;  

i  

4  

" EFFORTS, AN INSPECTOR MAY DENY ADMISSION UNDER THESE CIRCUMSTANCES. SUCH A DENIAL MAY ALSO RESULT"  

t +  

IN. FORMAL: EXCLUSION FROM THE.U.S: WHICH MIGHT PRECLUDE,ADMISSION WITH AN IMMIGRANT VISA FORA PERIOD  

"OF YEARS. " IF  

ADJUSTMBNTt)F $TATUS  

1  

.•j  

FURTHER :TQ Till,& TOPI0,: PLEASES EE IMMIGRA7/QIV WtrERS, AL)JUSTMENT OF STATUS, RAGE 26.  

._ MAKING THE INVESTMENT, FILING THE 1-526 OR APPLYING FOR AOS WITHIN THE 60 DAY PERIOD BEFORE APPLYING  

FOR:AOS MAY BE VIEWED BY' USCIS AS'EVIDENCE OF IMMiG.RANT INTENT AND MAY RESULT IN THE. DENIAL OF ADS. IN  

SUCH AN EVENT,. THE. INVESTOR WILL BE REQUIRED TO DEPART THE U.S: AND WILL NEED. TO SEEK AN IMMIGRANT  

VISA THROUGH CONSULAR. PROCESSING. IN TI PROCESS, EXPERIENCED "IMMIGRATION COUNSEL :BELIEVE THAT  

USDOS (THROUGH ITS CONSULATES) MAY REQUIRE THE INVESTOR TO SEEK" A WAIVER OF EXCLUSION (FOR WHICH ..  

THE APPLICANT MUST ESTABLISH ELIGIBILITY) FOR HAVING MISREPRESENTED THE PURPOSE OF ENTRY UPON THE  

~"  

Is  

ADMISSION AS A NON-IMMIGRANT. WAIVERS ARE GRANTED IN THE UNREVIE.WABLE DISCRETION OF THE USCIS AND  

THE PROCESSING TIME FOR WAIVER APPLICATIONS IS FREQUENTLY SIGNIFICANT.  

THERE MAY BE ADDITIONAL REASONS WHY AN ALIEN MAY NOT ADJUST STATUS, WHICH is A BENEFIT GRANTED IN THE. - -- - f  

DISCRETION OF USCIS, THERE IS NO;APPEAL FROWA.DENIAL OF AOS; THE ONLY RELIEF AVAILABLE JS A REQUEST TO  

RE-OPEN .OR RE-CONSIDER THE AOS APPLICATION. INVESTORS SHOULD CONSULT WITH 'IMMIGRATION COUNSEL TO  

"  

DETERMINE IF THEY, THEIR SPOUSE AND THEIR CHILDREN ARE ELIGIBLE FOR AOS OR IF PURSUIT OF ADS WOULD BE  

PRUDENT.  

NEAR THE CONCLUSION OF AN. AOS CASE, USCIS. MAY SCHEDULE AN .INTERVIEW FOR THE AOS APPLICANT. THE  

INTERVIEW MAY BE WAIVED BY USCIS, BUT THE WAIVER SHOULD NOT BE EXPECTED. EXPERIENCED IMMiGRAT10N  

LAW :PRACTITIONERS BELIEVE THAT..  USCIS USES, PROFILING INFORMATION TO DETERMINE WHO WILL :BE  

INTERVIEWED AND IT ALSO INTERVIEWS SOME: AOS TO MAINTAIN THE INTEGRITY CF ITS SCREENING  

,APPLICANTS  

PROCESS, THERE I$ NO FOR PROCESS: TO'. REQUEST THE WAIVER; OF .AN INTERVIEW. INVESTORS SHOULD  

CONSULT WITH EXPERIENCED IMMIGRATION .COUNSEL ON ALL MATTERS CONCERNING ADJUSTMENT OF STATUS.  

REMOVAL OF CONDITIONS  

FURTHER TO T1418 TOPIC, PLEASE SEE IMMIGRATION'MATTERS, REMOVAL OF CONDITIONS, PAGE 27 I  

10 THE HISTORY OF THE EB-5 PROGRAM; INS (NOW USCIS) MODIFIED THE REQUIREMENTS FOR REMOVAL OF  

CONDITIONS'AFTER THE TIME THAT SOME INVESTORS WERE GRANTED CLPR. AS A RESULT OF THIS ACTION,. SOME OF  

THOSE INVESTORS WERE UNABLE TO COMPLY WITH THE NEW REQUIREMENTS, CREATING THE POSSIBILITY THAT {  



                                           Section .1 I The Offq~ 

     THEY.WOULD BE REMOVED FROM. THE. UNITED .STATES; SOME OF THESE INVESTORS CONTESTED THE CHANGE IN 

a t . RULES AFTER THEIR INVESTMENTS WERE MADE. THEIR. POSITION WAS.SUPPORTED IN-LITIGATION THAT RESULTED IN 

t, INS'.BEING ORDERED TO. RECONSIDER THEIR APPLICATIONS TO REMOVE CONDITIONS BY:APPLYING THE ORIGINAL 

     RULES               :.::.• 

     THER>=':iS. AN INCREASED INTERES f BY USCIS IN: EXAMINING ALL ASP'ECTS.OF E&5 PROJECT .'AND INVESTOR. PETITION 

     COMPLIANCE..: DURING` THE: 'REM OVAL :OF CONDITIONS.` PROCESS.: INVESTORS SHOULD. : SEEK GUIDANCE : FROM. 

     EXPERIENCED. EB-5..COUNSEL CONCERNING.ALL.ASPECTS OF. THE. REMOVAL. CONDITIONS PROCESS AND THE EFFECT 

It.OF' POSSIBLE USCIS ACTIONS ON TH.E INVESTOR AND THE INVESTOR'S:SP.QUSE AND QUALIFYING CHILDREN. 

     ;FAMLLY RELATIONS.HIPS'r 

     I SPOUSES OF,., THE. INVESTOR MAY ACCOMPANY. OR FOLLOW _TO .JOIN AN INVESTOR WHO HAS BEEN, 

       GRANTED CONDITIONAL LAWFUL PERMANENT RESIDENCE. PROVI6E6.'tiiAT'THE.INVESTOR AND THE I 

       SPOUSE WERE ::.MARRIE€ ' AT THE TIME" OF THE. , INVESTOR`S' ACQUISITION :,OF CLPR. IF THE .. 

       'RELATIONSHIP IS ONE IN COMMON LAW, THE "SPOUSE' OFTHE.INVESTOR MAY.NOT ACQUIRE LAWFUL;' 

       PERMANENT RESIDENT STATUS ON ACCOUNT OF:THE RELATIONSHIP. iNOT.ALL'VALID. MARRIAGES WILL 

       BE .RECOGNIZED FOR _PURPOSES OF U:S. IMMIGRATION.-INVESTORS SHOULD CONSULT. COMPETFNT _ 

L .    'JMMIORATION COUNSEL' REGARDING. THE ELIGIBILITY, OF THEIR SPOUSE FOR. IMMIGRATION. BENEFITS: r 

       CERTAIN CHILDREN OR STEP-CHILDREN, OF THE INVESTOR MAY ACCOMPANY OR FOLLOW TO JOIN. AN 

       INVESTOR WHO HAS BEEN GRANTED CONDITIONAL LAWFUL PERMANENT.REMENCE PROVIDED THAT 

       THE INVESTOR CAN'.ESTABLISH PARENTAGE OR STEP-PARENTAGE AT THE TIME OF THE INVESTOR'S FIRST _ 

1 ADMISSION TO THE UNITED STATES AS A CONDITIONALLAWFUL PERMANENT:RESIDENT OR ADJUSTMENT OF 

       STATUS TO LAWFUL PERMANENT RESIDENCE, FAILURE TO COMPLY WITIi ALL APPLICABLE. REQUIREMENTS 

       MAY RESULT IN. THE SEPARATION OF A CHILD FROM THE INVESTOR OR THE. INVESTOR'S SPOUSE FOR 

       PROTRACTED PERIODS. IN SOME INSTANCES FOR YEARS, WHILE OTHER. IMMIGRATION :OPPORTUNITIES 

       ARE ATTEMPTED IN AN EFFORT TO REUNITE THE FAMILY.. U.S. LAW EXCLUDES SOME STEP-CHILDREN AND 

       ADOPTED CHILDREN FROM ELIGIBILITY FOR IMMIGRATION .BENEFITS_ .INVESTORS SHOULD CONSULT 

v w    COMPETENT ..IMMIGRATION COUNSEL REGARDING, THE : ELIGIBILITY OF THEIR CHILDREN FOR 

~. :IMMIGRATION BENEFITS. 

     :3 "CHILD".IS SOMEONE UNDER THE AGE OF 21 YEARS WHO IS UNMARRIED: .1F A CHILA.BECOMES AGE 21 

       OR MARRIES BEFORE BEING ADMITTED TO THE U.S. AS A LAWFUL PERMANENT RESIDENT OR ADJUSTING . 

       f0LAWFUL PERMANENT: RESIDENT STATUS,. THE .FORMER CHILD,. NOW DEEMED A SON OR DAUGHTER, 

       MAY NOT BE ELIGIBLE TO ACCOMPANY ORTOLLOW, TO JOIN THE INVESTOR.. IN SOME CIRCUMSTANCES, 

       THE CHILD STATUS .PROTECTJON ACT MAY 'ASSIST A SON OR'DAUGHTER TO QUALIFY. AS A CHILD BY 

       REDUCING THE DEEMED AGE OF THE SON OR DAUGHTER TO LESS. THAN 21 YEARS. FAILURE TO MEET 

       THE REQUIREMENTS OF THE CHILD STATUS: PROTECTION ACT:MAY RESULT.IN_THE SEPARATION OF A SON 

       OR'DAUGHTER FROM THE INVESTbk OR THE INVESTOR'S SPOUSE FOR PROTRACTED: PERIODS: IN SOME 

       INSTANCES' FOR YEARS, WHILE OTHER IMMIGRATION OPPORTUNITIES ARE ATTEMPTED IN AN EFFORT TO- 

       f3EUNITE THE FAMILY. 

                                                     r 

       .:UNDER SOME CIRCUMSTANCES A.CHILD WHO BECOMES. 21: YEARS OF. :AGE OR MARRIES WHILE HOLDING 

       CONDITIONAL :LAWFUL PERMANENT RESIDENT .STATUS., OR THE SPOUSE OF THE INVESTOR WHO is', 

       DIVORCED .FROM THE INVESTOR WHILE HOLDING.CONDITIONAL LAWFUL PERMANENT RESIDENT 

       STATUS; MAY BE: ELIGIBLE TO REMOVE CONDITIONS BY BEING INCLUDED 1N THE INVESTOR'S 1-829 

       PETITION OR FILING A SEPARATE 1-829 PETITION.'FAILURE TO MEET QUALIFYING CONDITIONS, WHICH; 

       MAY NOT BE WITHIN THE CHILD'S'OR'DIVORCED SPOUSES CONTROL AND. ABOUT WHICH THE LAW AND 

       REGULATIONS DO NOT PROVIDE CLEAR GUIDANCE, WILL RESULT.IN THE CHILD OR•DIVORCED SPOUSE l 

       BEING PLACED .IN REMOVAL PROCEEDINGS AND MAY REQUIRE THE CHILD OR DIVORCED SPOUSE TO 

       DEPART THE UNITED STATES. 

     5. UPON THE DEATH OF AN INVESTOR HOLDING CONDITIONAL LAWFUL. PERMANENT RESIDENT STATUS, A i 

       SPOUSE AND QUALIFYING CHILDREN OF.THE INVESTOR ALSO HOLDING SUCH STATUS- ARE ENTITLED TO I 

       SEEK REMOVAL OF CONDITIONS BY SUBMISSION OF THE SAME. EVIDENCE.DEMONSTRATING.COMPLIANCE 

       WITH ,REQUIRED CRITERIA THAT USCIS _REQUIRES OF AN INVESTOR SEEKING TO, REMOVE CONDITIONS: =_ 

       FAILURE OF EACH MEMBER. OF THE FAMILY TO.ESTABLISH:THESE CRITERIA WILT- RESULT IN.THE 

       DENIAL OF THE APPLICATION TO REMOVE CONDITIONS, PLACEMENT OF THE.FAMILY MEMBERS IN 

                                                       } 

                                                     o 



                                                                                                                                                                          -Section i' I The Offering;. 

                      REp~IUVAL PROCEEDINGS AND THEIR MANDATED DEPARTURE.FROM THE UNITED STATES; !r- 

                             UNCLEAR AN_ORAUG UNDER.USCIS PROCEDURES IF A CHILD WHO BECOMES SO D 

                      IT IS HT ER. BEFORE THE 

                      Q)ATH OF THE INVESTOR IS :ENTITLED TO SEEK REMOVAL OF CONDITIONS. USCIS REGULATIONS .ARE,                                                                                                             { 

                                                                     USCIS SILENT ON THIS MATTER. IF. DOES NOT EXTEND THIS .BENEFIT,:SUGH A SONOR.DAUGHTER WILL 

r 

                      13E DENIED ANAPPLICATIONTO.:REMOVE CONDITIONS AND WILL BE PLACED IN REMOVAL PROCEEDINGS AND ;, ;'. • :' 

r =                   MAY BE MANDATEuTO DEPART THE UNITED STATES. 

                                                                                                                                                      ... 

    y` 

                                                                                              END OF SECTION 1: 
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>Sedior 2 - Business Plan 1 Jay Peak Lodge "and Townhouses LP.  
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       IMPORTANT NOTICE- 

       FORWARD                OTICE FORWARD LOOKING STATEMENTS: ANY STATEMENTS THAT EXPRESS Ofd INVOLVE DISCUSSIONS' WITH RESPECT TO f 

       pREDICTI.ONS; GOALS, EXPECTATIONS, BELIEFS; PLANS PROJECTIONS, OBJECTIVES, ASSUMPTIONS OR. FUTURE *: 

1 EVFNTS OR PERFORMANCE ARE. NOT: STATEMENTS;CF.,';HISTORICAL..FACT: AND. .MAY.BE "FORWARi~'I.00KING JI 

       STATEMENTS. ".FORWARD.: LOOKING STi~TEMENTS ARE BASED ON EXFECTATIONS,:`ESTIMATES AND,PROJECTIONSAT.•. -'(: 

I' 7ME 1:IME THE STAT.EMENTS,ARE MADE THAT°INVOLVE A NUMBER.OF RISKS AND UNCERTAINTIES WHICH COULD CAUSE 

       ACTUAL RESULTS OR EVEN:TSTO DIFFER MATERIALLY FROM THOSE PRESENTLY ANTICIPATED: 

       THIS BUSINESS. PLAN CONTAINS FORWARD-LOOKING STATEMENTS; AND PROJECTION                        S::THAT' MAY ADDRESS, AMONG 

       OTHER THINGS, THE V'AOATION;RENTALS AND'SKI RESORT AND ANCILLARY PROJECTS DEVELOPMENT'AND STRATEGY,. ~3 

       pROJECTED;CONSTRUCTION :TIMES, EXPANSION, STRATEGY; DEVELOPMENT OF SERVICES, USE OF PROCEEDS; 

       PROJECTED REVENUE AND CAPITAL ,EXPENDITURES, OPERATfNG::COSTS; ;LIQUIDITY, JOB.: CREATION; ECONOMIC 

       MODELING, DEVELOPMENT OF. ADDITIONAL REVENUE`'SOURCES; DEVELOPMENt AND MAINTENANCE:.OF PROFITABLE 

1 MARKETING AND MANAGEMENT AND MAINTENANCE. ALLIANCES ABILITY T03•DEVELOP "RESORT" IDENTIFICATION AND: 

       NATIONAL AND' INTERNATIONAL .EXPANSION, AND GENERAL PARTNER'S STATEMENTS :.OF EXPERIENCE AND 

       EXPECTATIONS. NO'ASSURANCE CAN BE' MADE NOR: IS-ANY ASSURANCE.GIVE.N; IN, ANY:. FORM: IMPLIED OR.OTHERWISE 

       THAT'THESE FORECASTS WILL PROVE ACCURATE.-NEITHER THE GENERAL' PARTNER'NOR THE LIMITED PARTNERSHIP' 

       HASANY OBLIGATION TO REVISE OR UPDATE ANY FORWARD LOOKING STATEMENT FOR ANY REASON.. °'.- 

       THESE STATEMENTS :MAY :BE ALSO 'FOU ~D IN=THE• SECTIONS OF THE' JAY PEAK' LODGE AND TOWNHOUS)=S L,P ' 

       OFFERING MEMORANDUM ENTITLED "•SUMMARY OF OFFERING;' "RISK FACTORS;" '"USL OF PROCEEDS; "THE 

       PARTNERSHIP'S BUSINESS PLAN" AND IN THEOFFERING MEMORANDUM GENERALLY. ACTUAL RESULTS COULD DIFFER 

       MATERIALLY FROM THOSE ANTICIPATED IN' ;THESE FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT: 

       OF VARIOUS FACTORS, INCLUDING ALL THE RISKS DISCUSSED IN "RISK. FACTORS" :WITHIN THE OFFERING 

       MEMORANDUM. PROSPECTIVE :INVESTOR$ SHOULD :CAREFUL LY CONSIDER ALL THESE RISKS, 1N ADDITION 'Td OTHERS. 

       INFORMATION CONTAINED WITHIN. THE OFFERING- MEMORANDLIM_.BEFORE .DECIDING ,WHETHER. TO INVEST IN: THE 

       PARTNERSHIP. 
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                   IMPORTANT NOTICE 

                         FORWARD LOOKING STATEMENTS: ANY. STATEMENTS THAT EXPRESS OR INVOLVE :DISC.U.SSIONS WITH RESPECT TO': . 

                         PREDICTIONS, 'GOALS,: EXPECT/TIONS, BELIEFS, :PLANS PROJECTIONS ::'OBJECTIVES, 'ASSUMPTIONS .:OR FUTUREn: I 

                         EVENTS OR .;PERFORMANCE :ARE NOT STATEMENTS OF :. HISTORICAL FACT AND i~MAY.:BE "FORWARD, LOOKING _,                                                                                                                                                                                                                                                                                                                                                                                                                 ci 

                         STATEMENTS- "FORWARD LOOKING. STATEMENTS ARE:; BASED.ON .EXPECTATIONS; ESTIMATES AND PROJECTIONS AV:: 

                         THE TIME THE. STATEMENTS'AREMADE. INVOLVE A NUMBER OF. RISKS AND, UNCERTAINTIES WHICH COULD CAU$E 

                         ACTUAL RESULTS OR EVENTS.TO IFFER MiATERIALLY FROM THOSE PRESENTLY ANTICIPATED: 

                         THIS BUSINESS ?LAN CONTAINS: FORWARD-LOOKING S.TATEMENTS.AND PRQJECTIONS THAT ADDRESS, AMONG': 

                         OTHER THINGS, THE,.VACATIONrRENTALS AND SKI-RESORT AND ANCILLARY• PROJECTS DEVELOPMENT AND STRATEGY; . 

                         PROJECTED., STRATEGY; :.:DEVELOPMENT OF SEf2VICES,, USE •0F. PROCEEDS, 

3 PROJECTED: REVENUE AND: CAPITAL `EXPENDITURES, `O..PERATING ..COSTS.;: LIQU).Dli`Y;:.. :J.OB;,. CREATION,. ECONO`t~11C.:::. :. . 

                         MODELING,-QEVELOPMENT;;OF ADDITIONAL:REVENUE.SOURCES, DEVELOPMENT AND t11AINTENANCP'OF PROFITABLE.. 

l.:<. MARKETING ANp MANAGEMENT:"ANp :MAINTENANCE .ALLIANCES, ABILITY TO; DEVELOP "RESORT" IDENTIFICATION AND.. 

                         NATIONAL.. AND INTERNATIONAL EXPANSION, AND..: GENERAL PARTNER'S :STATEMENTS .OF EXPERIENCE AND 

                         EXPECTATIONS. .NO. ASSURANCE. CAN BE•MADE::NOR.IS ANY' ASSURANCE -GIVEN IN ANY:FORM, IMPLIED7OR:OTHERWISE 

                         THAT THESE. F..OREC~ISTS WILL:.PROVE :ACCURATE,. NEITIJER THE_ GENERAL. PARTNER: NOR 'CiHE LIMITED PARTNERSHIP''' 

                         HAS ANY OBLIGATION T0-REVISE'OR URDATE ANY FORWARD LOOKING STATEMENT FOR ANY: REASON... . 

r« THESE.STATEMENTS. MAY. BE ALSO FOUND IN THE SECTIONS OF...THE ;JAY:'PEAK LODGE AND:TOWNHOUSE$`:::L;P                                                                                                                                                                                                                                                                                                                                                                                                                                   i 

                         OFFERING. MEMORANDUM ENTITLED SUMMARY OF OFFERING," ".RISK .FACTORS," "USE. OF PROCEEDS," "THE 

                         PARTNERSHIP'S BUSINESS PLAN" AND. IN THE OFFERING MEMORANDUM GENERALLY: ACTUAL RESULTS COULD.-DIFFER .. 

                         MAI ERIALLY FROM THOSE ANTICIPATED IN THESE:;FORWARD-LOOKING STATEMENTS AND PROJECTIONS AS A RESULT 

                         OF VARIOUS. FACTORS, INCLUDING ALL ,. THE . RISKS DISCUSSED,. IN .'RISK FACTORS" WITHIN THE .OFFERING 

                         MEMORANDUM. PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER ALL..THESE:RISKS, IN ADDITION.TO:OTHER 

                         INFORMATION CONTAINED WITHIN THE OFFERING .MEMORANDUM .6EFORE DECIDING. WHETHER TO" INVEST :IN THE .'. 

                         PARTNERSHIP. 
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Section: - Business Rlan_j J8y Peak Lodge and Townhouses LP."°  

r  

r  

1.  

JAY PEAK LODGE AND TOWNHOUSESL.~?. EXECUTIv SUMMARY  

-..;:  

:THE PARTNERSHIP AND ITS BUSINESS t-=  

f  

JA} Aot ANU ivWNhvu, ES L.P... IS A VERMONT LIMITED PARTNERSHIP MATFf ITS PRINCIPAL PLACE 6F...,:  

"  

MY AY, VFRMONT, A7 i lE SITE .OF 'THE JAY PEAK RESORT (,THE "RE50RT";.:°JAY PEAK' OR. "JAY Pr- 

RE: 3Y JAY PEAK, INt . (THE RESORT OWNER'). THE FOLLOWING SUMMARY OF PRINCIPAL OBTECTiVES.:  

`  

ANI CODING FINANC AL REPORTS AND SUPPORTING SCHEDULES IS INCLUDED IN THE OFFERING'FOR,r  

TI11 7TENTIAL INVES' ORS. AND SHOULD:BE READ IN ITS ENTIRETY. IMPORTANT NOTICE: SEE OFFERING.  

MEMUKANUum: to K FACTORS'FOF NARD LOOKING STATEMENTS'.  

THE PROJECT: BRIEF OVERVIEW  

CONSTRUCTING, AND ERECTING: THREE (3) TOWNHOUSES WIT1`UP TO 1AUNIT8 IN EACH; EIGHTY (80) GOLF COTTAGE  

UNITS WITH ONE, TWO OR. MORE `BEDROOMS IN ;EACH; SKIER AND SUMMER SERVICES CENTER; MULTI-STORY PARKWG  

`GARAGE WITH RECREATION .DECK AND AN AUDITORIUM; -ALL LOCATED` IN 'JAY PEAK RESORT; JAY; VERMONT", q ,,  

%  

TARGETED EMPLOYMENT. AREA'DESIGNATED AS RURAL WITH A CURRENT POPULATION OF LESS. THAN: 600 PEOPLE"  

WITHIN.;THE "STATE OF VERMONT, A USCI$ DESIGNATED REGIONAL CENTER OVERSEEN BY THE STATE OF VERMONTS ."  

AGENCY OF-COMMERCE AND COMMUNITY DEVELOPMENT ("VACCD").::_  

7HE STATE OF VERMONT - AUSCIS'DESIGNATE0 REGIONAL CENT511  

IN JUNE 1997, THE STATE OF VERMONT, AGENCY OF COMMERCE .AND- COMMUNITY DEVELOPMENT ..(ACCD), WA5  

GRANTED A DESIGNATION AS AN APPROVED REGIONAL, CENTER; (SEC. 5 EXHIBITS), BY THE THEN IMMIGRATION AIVD  

NATURALIZATION SERVICt=. THE DESIGNATION WAS RENEWED AND THE ACTIVITIES EXTENDED` IN MARCH 2007. A, -%. 

INVESTMENT IN A COMIyIERCIAL`ENTERPRISE SITUATED WITHIN THE REGIONAL CENTER,;THE STATE:OF'  

VERMONT, MAY' ASSIST.:INVEST,ORS IN. AN APPROVED PROJECT THAT FOSTERS ECONOMIC EXPANSION THROUGH....  

`  

GREATER REGIONAL PRODUCTIVITY, JOB CREATION;'OR ADDITIONAL, DOMESTIC CAPITAL: INVESTMENT:'TO BECOME.  

i.  

ELIGIBLE FOR ADMISSION TO THE UNITED STATES OFAMERIGA AS'tAWFUL:PERMANENT RESIDENTS.  

JAY PEAK RESORT .A SKI AND GOLF RESORT COMPLEX. ESTABLISHED FOR OVER 50- :YEARS, AND. LOCATED IN JAY  

VERMONT IS ALSO LOCATED WITHIN THE STATE OF VERMONT REGIONAL CENTER AND THIS..P,ROJECT, NAMELY JAY  

'100,0E  

PEAK AND TOWNHOUSES L.P. HAS BEEN. STRUCTURED- SO TI FOREIGN; INVESTORS MAY MEET.  

-AT ...THE  

REQUIREMENTS UNDER 8 U.S.C. §.1153 (13)(5)(A) - (D); INAJ 203 (13)(5)(A)= (D)'OF THE IMMIGRATION & :NATIONALITY ACT  

(THE "ACT") ,AND QUALIFY. UNDER THIS PROGRAM (THE "PROGRAM") TO BECOME: ELIGIBLE FOR ADMISSION TO THE:  

UNITED STATES OF AMERICA, AS LAWFUL PERMANENT RESIDENTS WITH THE INVESTOR'S QUALIFYING FAMILY  

MEMBERS..  

FURTHER TO THE UTILIZATION OF THE ES-5, ALIEN ENTREPRENEUR PROGRAM, ON OCTOBER 6; 2009 ,.U.S.,.CITIZENSHIP.  

AND IMMIGRATION SERVICE (USCIS) WROTE AS FOLLOWS TO THE STATE OF VERMONT, AGENCY OF COMMERCE AND  

COMMUNITY DEVELOPMENT (VACCD)"'TO AUTHORIZE EXPANDED ACTIVITIES WITHIN THE PREVIOUSLY APPROVED'a  

VERMONT REGIONAL CENTER:  

{  

THE DESIGNATION WAS REAFFIRMED. IN A'WRITTEN REQUEST DATED AUGUST 17, 2009, VACCD REGIONAL  

CENTER SOUGHT TO AMEND ITS INITIAL REGIONAL CENTER DESIGNATION, TO EXPAND THE TYPES OF APPROVED  

.ECONOMIC ACTIVITIES AND.INDUSTRIAL CLUSTERS AS FOLLOWS'  

I~  

1. TO ADD MANUFACTURING, PROFESSIONAL SERVICES, EDUCATION, INFORMATION AND LENDING INSTITUTIONS  

TO THEIR CURRENT LIST OF APPROVED INDUSTRIES.  

Is  

2. TO ADD THE ECONOMIC ACTIVITIES OF DESIGN; DEVELOPMENT AND PRODUCTION OF NEW PRODUCTS;  

EXPANSION OR,RENOVATION OF EXISTING FACILITIES; ESTABLISHING AND EXPANDING POSTSECONDARY x  

SCHOOLS INCLUDING BUILDING, DEVELOPMENT AND OPERATION. OF THE SCHOOLS; DESIGN,  

DEVELOPMENT:& PUBLISHING OF SOFTWARE, BOOKS AND OTHER INFORMATION PUBLISHING ACTIVITIES,  

I:  

3; TO PROVIDE DIRECT EQUITY- INVESTMENTS IN OR TO THE INDUSTRY CLUSTERS AND/OR TO PROVIDE i  

INDIRECT INVESTMENTS TO. THE INDUSTRIES THROUGH INVESTMENT IN AN ENTERPRISE_ .WHICH IN TURN WILL  

LEND THE FUNDS FOR SPECIFIC INDUSTRY r ELATED PROJECT(S).  

14  

)  
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                                                                                                                                                                                                                                ... 

                           "BASED ON ITS REVIEW<AND ANALYSIS OF THE_ REQUEST TO AMEND THE, PREVIOUS .VACCD REGIONAL CENTER :d 

a DESIGNATION AND PRIOR AMENDED PROPOSALS,. BUSINESS PLAN,""AND SllPPLEMENTARY: EVIDENCE; THE .U.S.: 

                           CITIZENSHIP AND. IMMIGRATION SERVICES: (USCIS), AMENDS ;THE DESIGNATION OF_:THIEE REGIONAL CENTER AS ;+ 

       . 

[                          REQUESTED TO INCORPORATE THE,'ABOVE 2.CHAN6ES.,.[REFERRING TO -'HE'EXPAN310N.•.O.F.."...THE: TYPES OF . I 

   ;.. `                   APPROVED ECONOMIC ACTIVITIES AND INDUSTRIAL CLUSTERS—% ABOVE).. ACCEPTING TI1~: AMEN7(NENT,:"USCI 

                           HAS~LIPDATED ITS RECORDS .OF YOUR REGIONAL: CENTER APPROVAL,. DESIGNATION;;:AND'BUSINESflP AN..:T l: 

                           ENC6MPASS THESE AMENDMENTS RELATIVE TO:THE INVESTMENT FOCUS:OF THE REGIONAL CENTER 

                                                                                                                                                                                                                                                                                                                                                                                                                           .. . 

                                                                                                                                                                                                                                                                                                                                                                                                                           _. 

                           IN.NOVEM13ER.2010 JAY PEAK L.ODGE-AND TOWNHOUSES L.P..'EXECUTED AIVIEMORANDUM,oF"UNDERSTANDING WJT:R,'. I 

                           VACCD; :TO;AUTHOR(ZE THIS .PROTECT AS QUALIFYING.INVESTMEN7 IN •A:I"NEW==COMMERCIAL:.ENTERPRI8E:.:SITUATED. 

                           WITHIN.THE REGIONAL•CENTER (SEE. SECTION b;"EXHIBIT. D} . THE STATE, OF• VERMONT. 1v1AY ASSIST INVESTORS, IN AN. 

                           APPROVED. PROJECT TflAT FOSTERS ECONOMIC:: EXPANSION .THROUGH :: REA7EIR REGIONAL PRODUCTIVITY, . JOB 

                           CREATION OR ADDITIONAL DOMESTIC CAP.ITAL::INVESTMENT TO BECOME:?ELIGIBLE; FOR ADMISSION TO'THE UNITED. s. 

                                                                                                                                                                                                                  S. 

                           STATES OF AMERICA:AS. LAWFUL PERMANENT RESIDENTS. 

                                                                   T .. .. . 

                           PROJECT: UMMARY :~. ::::: 

   =" JAY PEAK LODGE AND TOWNHOUSES PHASE 111-B. EB-5,.PROJEGT.IS..A "FURTHER PHASE''OF%THE JAY-.PEAK EB4 

                           EXPANSION PROJECT; PART OF THE STATE'OF VERMONT APPROVED MASTER DEVELOPMENT. PLAN;: FOR THERE SOR . . 

                           AND :WILL COMPRISE.'.:. . 

                                                                •             ACQUISITION OF. TITLE TO THREE (3)' OR MORE PARCELS OF REAL ESTATE AT THE RESORT: FROWTHE

                                                                              RESORT OWNER, AND CONSTRUCTING AND ERECTING THREE .(3) TOWNHOUSE BUILDINGS: WITH TEN;. 

! LIVING UNITS IN EACH THAT WILL-BE OWNED BY THE PART NERSHIP.AND LEASED TO, AN©.OPERATED•AS: 

                                                                              VACATION RENTAL UNITS BY.A.TENANT TO BE APPROVED BY THE PARTNERSHIP (i HE "TOWNHOUSE$"3 

                                                                              AND i 

                                                                              ON .LAND RETAINED..BY TAt RESORT:: OWNER THAT SITS _ADJACENT TO THE' CHAMPIONSHIP GOLF 

                                                                                                                                                                                                                                                                                                                                                                                                                                                             I 

                                                                              COURSE. AT. THE. RESORT,,AND LEASED TO THE PARTNERSHIP.UNDER ONE OR MORE GROUND.: LEASES, 

                                                                              CONSTRUCTING AND ERECTING. EIGHTY (80):GOLF AND MOUNTAIN COTTAGES:WITH ONE,.TWO.OR MORE 

                                                                              BEDROOMS IN EACH THAT WILL BE OWNED BY THE PARTNERSHIP AND LEASED. TO AND OPERATED AS 

                                                                           ...VACATION RENTAL UNITS. BY A TENANT TDBE APPROVED BY THE PARTNERSHIR (THE "COTTAGES");AND 

                                                                              ON LAND RETAINED. BY.THE.RESORT OWNER AT THE RESORT, ;DEVELOPING A SKIER AND SUMMEFE .. 

                                                                              SERVICES CENTER (THE 'SERVICES .CENTER"); TO BE. LEASED BY THE LIMITED PARTNERSHIP FOR 

                                                                              NOMINAL: CONSIDERATION FROM THE RESORT OWNER AND SUBLEASING THE:SERVICES CENTE•R.ANP 

                                                                              ITS OPERATIONS FOR MARKET RENT. TO ATENANT TO BE APPROVED BY THE PARTNERSHIP; AND. 

                                                                              ON LAND RETAINED BY THE RESORT OWNER AT THE RESORT, .DEVELOPING: A:'MULTI-STORY.PARKING 

                                                                              GARAGE WITH .RECREATION, ON.THE TOP LEVEL, TO BE USED FOR LIMITED PARTNERSHIP'AND PROJECT 

                                                                              PARKING. FACILITIES° (THE "PARKING FACILITY"), TO BE ,LEASED BY; THE. LIMITED PARTNERSHIP FOR :. 

                                                                ... Iz1OMINAL CONSIDERATION FROM `THE RESORT OWNER AND SUBLEASED TQ AN. APPROVED TENANT; 

                                                                              AND 

                                                                4 ON LAND RETAINED BY THE RESORT. OWNER AT THE RESORT-DEVELOPING AN AUDITORIUM :FOR ; 

                                                                              CONCERTS. AND EXHIBITIONS (THE "AUDITORIUM AND TOGETHER WITH THE .COTTAGES, 

                                                                              TOWNHOUSES'; PARKING'FACILITY AND SERVICES CENTER, THE"PROJECT".).. 

                           IT IS PROJECTED THAT THE RESORT OWNER WILL INVEST ,$15 MILLION IN CASH; LAND OR .OTHER VALUE INTO THE 

                           PROJECT TO CREATE AND UPGRADE CERTAIN RESORT. FACILITIES, :INCLUDING ADDING AN ACCESS ROAD AND 

                           CONSTRUCTINGADDITIONAL SINGLE FAMILY TOWNHOUSES AND RESORT/PR.OJECT INFRASTRUCTURE. 

                           THE JAY PEAK LODGE AND TOWNHOUSES LP PROJECT, AMOUNTING TO.:$ 4.5 MILLION OF DEVELOPMENT "COSTS TO BE 

                           FINANCED PURSUANT TO THIS•OFFERING MEMORANDUM, AND THE ADDITIONAL-INVESTMENT IN CASH, LAND OR VALUE 

                           OF. $15 MILLION: PROJECTED TO: BE .PROVIDEP BY THE RESORT OWNER, EQUATE$ TO 'THE ESTIMATED OVERALL 

                           DEVELOPMENT COSTS OF $ $60,000,0.00 (SEE SUMMARY .01F OFFERING; PROJECT SUMMARY). 

                           CREATING THE COTTAGES, TOWNHOUSES, ,SERVICES CENTER; AUDITORIUM AND PARKING FACILITY WILL AID THE 

                           FURTHER EXPANSION OF JAY PEAK AS AN ""ALL SEASONS RESORT.". JAY PEAK LODGE ANp TOWNHOUSES L.P_ WILL 

                           STIMULATE, ECONOMIC DEVELOPMENT AND IS PROJECTED TO CREATE MANY. NEW JOBS' AT THE RESORT, IN THE 

                                                                                                                                                                                                                            5 
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                  GREATfiR.JAY PEAK REGION, WITHIN THE STATE OF VERMONT'REGj;©NA I;ENf , ANQ:IN"7}I REST.OFli UNITED 

                  STATES. 

                 INVESTMENT INTO. PROJEPT                                                                                        mom 

                  THE:LODGEAND TOWNHOUSES PHASE IIhB PROJECT IS OPEN BOTH .TO US INVESTORS .AND: FOREIGN INVESTp g.`W{H 

                  EACH FOREIGN.::INVESTOR-.SEEKING.. CLASSIFICATfON:.AS:AN;°ALIEN ENTREPRENEUR".,AS REQUIRED BY W.:::: 

                  GURRENTLY.INVEST $30D,ODD USD TO 'THE, PROJECT THE. PROJECT'LNILL REQUIRE JNVES7MENT AMOUNTjN6--- 

                  MILLION. OF-DEVELOPMENT COSTS- TO BE FINANCED PURSUANT` TO THIS_ OFF RING• MEMORANDUM;.. WHICj 

                  SUPPLEMENTED, WITH THE ADDITIONAL INVESTMENT IN'CASH, LA(`D OR;.VALUE..:OE.$15,.MILLIaN=PROVIDEp.SY.~F 

                  RESORT OWNER, :RAISIN.G THE. ESTIMATED OVERALL DEVELOPMENT COSTS TO $60,000,.DOD (SEE 8UINMARY rF 

                  OFFERING;. PROJECT SUMMARY). 

                  THE ARCHITECTURAL- PLANS ARE IN THE COURSE 4 PREPARATION.AND SOME BUILDING PERMITS ARE BEING,App{ IEii 

                  FOR. UPON APPROVAL AND AFTER' ISSUANCE OF ALL PERMITS, 2,IT. IS ANTICIPATED, THAT BUILDING WORK `UJICI 

                  COMMENCE,`ON THE NEW TOWNHOUSES AND GOLF COTTAGES• COMPLEX. THIS. VdILL>CONSUME 1iAOST OF 

                  INVESTED INVESTED INTO THE ;PARTNERSHIP OVER A.12: MONTH P.ERIOD:.THE COMBINED. TOWNHOUSES' AND GQL .COTTAGE 

                  ALONG :WITH THE ANCILLARY PROJECTS ARE PROJECTED TO OPEN IN WINTER SEASOWOF 2013: 

                  THE INVESTMENT PROJECT WILL AFTER COMPLETION OF THE DEVELOPMENT PHASE S;I1QRi.L?.-''H'gAEAF,TER'STARIT 

                  PROVIDE THE INVESTOR WITH A MONTHLY INCOME. FROM L.EASE RENTAL PAYMENTS. 

                  BY:CREATING THIS TOWNHOUSES, GOLF COTTAGES AND:THE ANCILLARY PROJECTS,.AND AIDING-A FURTHER PORTION' 

                  OF THE STATE OF VERMONT APPROVED JAI' PEAK RESORT MASTER EXPANSION PLAN FOR THE :TRANSITION OF JAY 

                  PEAK INTO AN "ALL SEASONS RESORT,^, JAY. PEAK LODGE AND TOWNHOUSES L:P. WILL 'STIMULATE ECONOMIC' 

                  DEVELOPMENT. AND CREATE MANY: NEW .PERMANENT JOBS..AT THE RESORT, IN THE .GREATER ..JAY PEAK REGION, 

                  WITHIN THE STATE OF VERMONT REGIONAL CENTER AND OUTSIDE THE REGIONAL CENTER.` " 

                                                                             INTENTIONALLY LEFT BLANK 

                                                                                                                                                                                   vx. 

I 
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,JAY*,.,.PEAK " 90 E13-5 INVESTORS $45,000,0 OSES L.P.  

V 0 R M 0 N T  

i .... .•..,» :..  

. 4  

.. •,  

fi. e  

VACATION~HENI AL TqW NNUUS[5: App:ox. i,20C sq ft ach will. Its,  

-Per  rideftw,•"..  

~  

E .  

ADJACEi11'T0 SKI-SLOPES: ZONE t  

Cost Sq. ft.  

3  

Block of three buildings! Total sq ft. each Bldg  

13,530`  

$230  

$3,111 900  

$3,m,Wo  

TOTAL $0 FT:  

40,590  

$230  

Ss 335,7(  

Fit Ou~JFurnishings  

$30,000 per each res,unit  

$30.000  

$300,000  

$soe,00n  

Eve  

1wrastructure  

5200 000 et tch bloc k ttuea 51ticks  

= $200;000=  

$600,  

5600,Q(  

Supervision  

1S%  

H.. S7.8i53!  

Su Vision Exe nses  

$96  

s5d1.7+  

VACA710t1 RFN:AL CGITTAGES:Appwolu 4, 180 sq R average each unit  

Total hiving Unity  

ADJACENT TO SKI-SLOPES ANOGOLFGOUW2 E:  

LONE F  

Unit Cost  

1100 sq ft  

4192,500  

$7,700,000  

1100 sq ft  

$492,500  

$7,740,000  

FN OutlFumtshings  

$25,00D pot each res.uri t  

$25.000  

$?,004.000  

$17,400,0  

tnfr+sUvatura °  

S11,61000 Pad:  

80 . ,  

1ti000'  

. '$1O0,OOu  

$1.20iy k  

h~r~8t1te0t FeB  

StloahAsk 111 a aina s : -  

rt01°~f,  

5%  

.,` . 3i et~~  

t ~taaM  

SKI S "SXWR CAFE  

150 Persons Capacity 12,000 s~gft  

$240  

$2,$80,;)00''  

Fit OuUFumishings  

$8;0,004  

PARKING GARAGE WITH TENNIS COURTS  

52.200,000  

Fixtures and Equipment  

5480,000  

AUDITORIUM  

FftOtlt/Fumi,.Z' 141  

OT41FR.0• .. .~ 1 ..: _~. _~.,, ..  

~...w Crotl;t;r- .i ,r• ~;:,.=_~j-'Y,i ."'„i  

LAND: Town Hornes- per unit  

30  

$32,000  

Ooef Cottage pads  

80  

$35.000  

PARKING, PATHWAYS 'elr  

d  

Y,Vodg 'Pital  

TOTAf OTHER.COSTS  

'iC}TAL:LR3.5}NVESfMER'i~U'1CS  

°-- ^' }  

;3AY GEA*f:PROJECT COPT iJT1i C  

,...a. wl,sw.rr«. ,..r~u.•»a^S sjuu+94.a°'H«, Prw. ~e.r.a.hev.u.w"tGf  

• ~ M  

Ee rw . w„. .  

~:=W. d..ri.+....wdwr:.~ + ..wuwv „vino., 1u wr earcnu~~aay'~,~Rk TCkr:i rt"+AN4*e'71  

Mk xx.l yx.`=••''  

Access Fd: #2  

i 5,}U :KJ  

S'JOO,ODO  

Main Dralnago and Stone Water Aliocation  

51.,LGC; dl  

$2,000;000  

RE30RT SINGLE FAMILY TOWN HOMES: Upper  

Statiside Area  

~~  

1100 ~.  

General infrastructure  

_ _'.'?1:'3  

+.i ::";  

1;i.7  

;51,000,000  

FUNDS FROMJAY PUkK INC.  

,Q,  

TOTAL  PROJECT iNVESTM t  

Report prepared b; fiapid USA Visas, Inc. Naples FL ;.K Douglas Hulme FCCA Chartered Certifted Acccunlant Tol: 739,59.5400.  

s  

© 2011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Rase n 4  



     ~. 

                                 a: eliai` -.9Usid Plan I Jay Reak. Lodge and Townhouses,:L:P. 

JATPEAK RESORT -: 

            ........                                                              _ 

ALTHOUGH JAY .PEAK LODGE AND TOWNHOUSES ..L.P..IS A NEWLY FORMED ENTITY; .JAY..PEAK RESORT. HAS: BEEN 

SUCCESSFUL, LARGELY: WINTER.RESORT FOR OVER 50 YEARS ANQ IS ONE OF THE- EADING ;SKI RESORTS 1N` NORTH. 

AMERICA,. JAY PEA{C, (WWW.dAYPEAKRESORT.COM) WITH 39A I.NCHES`OF AVERAGEIANNUAL SNOWFALL, THE HEAVIEST ; 

NATURAL SNOWFALL.'OF ANY: SKI aRESORT,. IN THE EAST; 1S, :WITH. ITS NEW 1$ HOLE CH;4M.f?IONSHiP GOLF" COURSE. 

OPENED.; IN JUNE". 2007'. FAST BECOMING AN: ESTABLISHED ;YEAR-ROUND;:FAWLY! RESORT;.' THE. 'COMPLETION AND 

OPENING OF;THE PHASE.I: E6-5PROJECT FORA 57 UNIT ALI SUITE HOTEL IN 2009 `AND;THE OPENING IN: 2010 OF THE ICE' 

HAUS ARENA:AND:.GOLP CLUaHbb8E CEN...TER, ,B OTH-FACILITIES. kING. R - RT OF THE ANCILLARY PROJECTS WITHIN 

THE :PHASE 11 :03-6 PROJECT. WITH.AsFULL:ONGOING CONSTRUCTION PROGRAIy1 FOR PHASE II.AND•PENT:HQUS.E, THE 

PROJECTED .OPENING ON: THE PHASE II :INDOOR WATER.: PARK. IN NOVEMBER '2011; ALL--SUITE 120 UNIT HOTEL 1N' 

JANiIARY,+FEB.RUARY 2012; AND ..THE PENTHOUSE SUIT;E...S:".$HORTLY;THEREAFTER;-THE JAY`.PEAK`EB-5 VISA PROGRAM 

CONTINUES: TO.BE AIV . OUTSTANDING'.S6CCESS.: ALL INVM-bk PETITIONS:`FOR PHASE I` AND PHASE il. FILED AND 

ADJUDICATED WITH.USCIS HAVING SEEN.:APPROVED';'A.1.00%1:S000ESS RATE, THESE PROJECTS HAVE'EEEN AN:: 

OUTSTANDING SUCCESS: FOR' THE CREATION .OF NEW.; JOBS.:IN THE :STATE ,OF VERMONT, . FOR THE :IMMIGRANT. 

                       b., . INVESTORS AND THEIR FAMILIES.. MAKING..A;°NEW LIFE: THE::USA; 

     III AND F...ORJAY PEAK'RESORT^;;:.. . 

                                           VkfITH AN. ESTABLISHED 'ALPINE AND NORD.IG.;SKI.TRAIL SYSTEM AND 

                                           aCHAMPIONSHlP GOl F COURSE; WHiCH`1NAS RECENTLY..VOTED:BEST. 

                                           IN VERMONT FOR. 2011 -BY. BOTH GOLF WEEK MAGAZINE AND GOLF 

                                           DIGEST, ALREAQY =AT : THE'., RESORT,:. THE. NEW: LODGE ..AND 

                                           TOWNHOUSES PROJECT..:::.:: WILL -PROVIDE ADDITIONAL. 

                                           ACCOMMODATIONS AND" ANCILLARY FACILITIES FOR -SKIERS 

                                           GOLFERS AND OTHER VISITORS. TOWNHOUSES AND COTTAGES`WILL 

                                           BE LOCATED ADJACENT TO AND AROUND THE SKI TRAIL NETWORK 

                                           AND ,CHAMPIONSHIP GOLF COURSE, SURROUNDED . WITH. PRISTINE`. - 

                                           VIEWS:' OF: THE. MOUNTAINS ..AND VALLEY, PROVIDING THE PERFECT . 

1 SETTING FOR. THOSE.`SKIER:%.: GOLFER$;. AND: OTHER VISITORS. 

                                           SEEKING A VACATION: :.PACKAGE. EXPERIENCE BEYOND THE. 

     Phase .l E'&5r2ra/ecf: Faaruary.207.1 ORDINARY..:, IN WINTER;.THE COTTAGES WILL BE FEATURED AS SKI,. 

                                           CHALETS; AND THE GOLF COURSE AND NEWLY OPENED GOLF CLUB. 

                                           HOUSE WILL CONVERT` TO ;A NORDIC• SKIING: CENTER'- WITH,! AN 

                                           EXPANSIVE NETWORK OF: PATHS. AND TRAILS FOR CROSS COUNTRY " 

   s1:3                                    SKIING AND SNOWSHOEING. THE TOWNHOUSES WILL HAVE ..SKI-INISKI-, 

                                           OUT ACCESS.TO ALPINE SKt,TRAIL. SYSTEMTHE COTTAGES AND 

                                           TOWNHOUSES WILL BE CENTRALLY LOCATED .AT. THE RESORTWITH 

I EASY ACCESS TO ALL RESORT AMENITIES,.AND PROVIDE WONDERFUL. 

                                         ..,INFiC'iOR.AND OUTDOOR. LIVING FOR THE ULTIMATE"APRES-G.O.LF''"OR`  ; 

                                           "ACRES-SKI' EXPERIENCE AT ALL TIMES OF THE YEAR. 

                                           THE LODGE AND TOWNHOUSES PROJECT ALSO FEATURES" A LODGE . 

                                           STYLE SKIER AND'SUMMER`SERVICES CENTER THAT. INCORPORATES: L, 

                                         ` "A :CAFE WITH TERRACES. .'.FOR` 'DINING:.AND RELAXATION. TO BE 

                                           LOCATED AT"THE BASE SLOPES OF WHAT IS CALLED THE STATESIDE 

                                           AREA OF THE. RESORT. THE" CO.N.STRUCTION. OF ANEW MULTI. STOREY 

                                           PARKING GARAGE WITH RECREATION LEVEL FOR TENNIS AND OTHER 

                                           ACTIVITIES, AND... THE CONSTRUCTION OF ..A. NEW. AUDITORIUM WILL 

     ray r e<F Qmhpunsli+"P Goff Course FURTHER ENHANCE..THE RESORT ACTIVITIES FOR SUMMER VISITORS. 

                                           LOCATION 

JAY 'PEAK RESORT IS LOCATED IN THE CENTRAL PORTION; OF NORTHERN'.VERMONT, APPROXIMATELY 05 .MILES 

NORTHEAST OF BURLINGTON, VERMONT AND AP"PROXIMATELY .90 MILES SOUTHEAST OF MONTREAL, QUEBEC:. THE 

RESORT IS LOCATED IN THE TOWN OF: JAY, VERMONT .IN`.ORLEANS COUNTY, TWO AIR MILES .FROM THE..CANADIAN 

BORDER. THE RESORT (FOUNDED IN 1955) HAS EVOLVED AS `A WINTER. ALPINE.SKI. RESORT OVER THE PAST 50YEARS. 

IN RECENT .YEARS, JAY :PEAK HAS BEEN WORKING TOWARD`THE" CREATION ' OF A YEAR-ROUND RESORT SO THAT 

ECONOMIC VIABILITY IS,$TRENGTHENED, NEW PERMANENT J:.OBS ARE CREATED, AND.THE'REGION PROSPERS..FROM 

THIS A-SEASON+ ECONOMIC STRUCTURE. JAY, PEAK :HAS. '75 SKI-TRAILS,. GLADES AND, CHUTES COVERING 

APPROXIMATELY 450 ACRES, DIVIDED APPROXIMATELY 50% FOR INTERMEDIATE. SKIERS (APPEALING TO. THE MAJORITY 

OF SKIERS), '25% FOR. EXPERT SKIERS..AND.25% FOR BEGIN a!NG SKIERS. THE TRa!L AND LIFT SYSTEM ALLOWS FORA 

SUBSTANTIAL INCREASE IN SKIER VISITS AND: PERMITS .A.:COMFORTABLE°LEVEL OF UTILIZATION, WITH LOWER THAN 
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AVERAGE_ LIFT LINES COMPARED TO OTHER MAJOR SKI- RESORTS IN VERMONT. JAY PEAK RESORT LAND AREq. 

CONSISTS OF APPROXIMATELY 4,000 ACRES. ABUNDANT, WATER IS.AVAILABLE TO THE, PROPERTY .AN6A:MODEl2t~l $7.. 

MILL10N.CENTRAL SEWAGE TREATMENT FACILITY HAS BEEN C~OMPLETED..BY.THE TOWNS OF'JAY AND TROY. ACCESS TO 

THE: RESORT IS CONVENIENT AND. EASY FOR :FAMILIES THROUGHOUT NEW. ENGLAND„NEW ;YORK, BOSTON, ANp t{E; 

 PROVINCE OF QUEBEC IN CANADA, WITH MONTREAL AND ITS,QVER 3”MILLION PEOPL;BEING ONLY AROUND 90 MINUTES _. 

 DRIVE.OR LESS TO JAY PEAK:;IN FACT, JAY PEAK 1S LOCA'TED WITHIN 6 HOURS DRNE OF OVER 60 MILLION PEOPLE " 

   MARKET REVIEW 

                                                      YHE Mt)MENT,IiM,THAT JAY PEAKIS CREATING IS IN'I AROE PART DUP TOE 

                                                      THE FACT THATJAY•PEAK'HAS BEEWIRUE TO Y14EIR PLgN.AND TRUE T•p° : 

                                                      THEIR' ..STRATEGY'- . AND., TH MARKET .-3 ECOGNIZING Tt~gT, 

                                                      DEPENIJABILiTY AND CONTINUITY THE THEME B6RANDxDEVELOP'm 

                                                      OR JAY PEAK IS BAS-D' N MAXIMIZING_THE BRAND STRENGTHS Oy 

                                                      ARCHITECTURE AND O.PERATIONSALL,.L'OCATED.IN THE:MIpOt E O„F THE 

                                                      MOST AUTHENTIC' ND GENUINESETTING IN THE STATE WITH 'RU 

                                                      NATURAL LANDSCAPE BOTH AT-JAY..PEAK AN6-1N THE BURROUN - 

                                                      COMMUNI7IES. 

                                                      THE RESORT MASTER. DEVELOPMENT PLAN WAS APPROVED. B;THE''f- 

                                                      TOWN:. OF JAY;;ANDSTATE .OF`.VERMONT- IN. 9997. AND INCLUDEQ: A~'. 

                                                      'FEDERALLY FUNDED . 'SEWAGE TR0kTMENT.. PLANT ' FACILITYz ~Ta 

  Joy Peak-Golf Clubhouse opened June 716 Co ACCOMMODATE ALL OF JAY PEAK S' PROJECTED' GROWTH NEEDS Ty~ 

                                                      TOWN OF -JAY HAS ENDORSED• JAY PEAK'S EXPANSION .PLANS IN'UNe'11. L 

                                                      WITH THEIR MASTER :PLANS BOTH.: LOCALLY AND.. REGIONALLY; THE ~: 

 RESORT MASTER PLAN PROVIDES IDENTIFICATION OF CURRENT AND CONTEMPORARY BED BASE DEVELOPMET`P                                NODS . 

 IN THE VARIOUS 'LOCATIONS'.. THAT ARE CONSIDERED : TO.- BE OF GREATEST.. DEMAND _ WHILE' ADHERING j0 

 ENVIRONMENTAL CONCI=RNS AND IN KEEPING WITH'THE NATURAL SETTING AND BEAUTY—OF THE _RESORT THE 

 CONTINUEb. GROWTH AND EXPANSION AT' THE .RESORT IS .CONSISTENT. WITH THE APPROVED .MASTER .PLAN AND .. , 

                                                      DEMONSTRATES CONTINUITY FROM INITIAL EXPANSION - .0 THE, ; .. 

                                                      CURRENT. IMPLEMENTATION 

                                                      JAY-:PEAK IS' 'ONE :OF THE FOUR LARGEST SRI. MOUNTAINS. ANO.SKI 

                                                      RESORT FACILITIES )WALL OF NEIN~:FNGIAND, YET-CURRENTLY. HAS.THE-- . 7 

                                                      SMALLEST BED BASE OF ANY MAJOR. SKI RESORT, WITH LESS: THAN t 

                                                      1-,500 BEDS AT PRESENT.:'RESORTS THAT JAY PEAK COMPETES WITFf 

                                                      HAVE NO LESS. THAN. 10-,000 BEDS PER RESORT AND SbME AS HICj0 "AS 

                                                      20,000 BEDS: 

                                                             `VISITORS -VISITORS. TO .THE RESORT_ :PREVIOUSLY ONLY HAD THE 

                                                      OPPORTUNITY TO.VISIT AS'.DAY TRIPPERS`OR IN SOME INSTANCI=$i.',~ 

                                                      SEE,K'ALTERNATE,:ACCOMMODATIQNS.•VISITORS OFTEN PASS-ON JAY- > a 

                                                      PEAK..DUE TO;_ INSUFFICIENT., AVAILABLE 'ACCOMMODATIONS:,- i HE 

                                                      CONTINUED EXPANSION in RESORT AMENITdESINCLUDING FACILITIES 

                                                      THAT.-NO OTHER SKI RESORT IN EASTERN N.ORTRAMERICA CURRENTLY 

                                                      HAVE AVAILABLE; AND IS•:EXPECTED: TO CAUSE A RAPID ACCELERA'iION; 

                                                      IWDEMAND FOR ACCOMMODATIONS: AT.JAY PEAK RESORT, ADVANCED 

                                                      MARKETING     on THE PHASE 11' FACILITIES HAS =-BEGAN AND :IT- :IS 

  Slengerat the lndoorWalerPark;Manoh.20f1. PROJECTED THAT FOR. ALL OF. THE ACCOMMODATIONS. .JAY ..PEAK IS 

                ' CURRENTLY .BUILDING AND -PLANNING TO BUILD THERE WILL. BE :AN . . 

                                                      IMMEDIATE.DEMAND• 

 FUTURE MARKET DEVELOPMENT WILL BE ENHANCED.AS,JAY'S POSITIONING. AND PHYSICAL CHARACTERISTICS.PR I                              OVDE 

 SUBSTANTIAL ADVANTAGES OVER .OLDER, LESS. ENVIRONMENTALLY SENSITIVE FACILITIES. WINTER BUSINESS.WILL 

 CONTINUE `TO FOCUS .ON. BOTH. ALPINE. AND CROSS COUNTRY/NORDIC SKIING AND THE SKI VACATION PRODUCT. 

 FAMILY SKI VACATIONS,:SKI CLUB OUTINGS AND :INDIVIDUAL-AND COUPLES'BUSINESS WILL.PROVIOE THE FRAMEWORK 

 FOR WINTER BUSINESS. DEVELOPMENT. 

 ACCENTUATING THE TWO AND: THREE. DAY..WEEKEND STAY, AND THE'THREE,.FIVE„AND-SEVEN=DAY SKI WEEK 

 EXPERIENCE WILL BE,THE.PRIMARY FOCUS OF THE. RESORT'S WINTER MARKETING EFFORTS. THE RESORT'S MARKETS , 

 FOR WINTERACTIVITY AND HOTEL UTILIZATION WILL BE EASTERN CANADA, ALL OF,NEW ENGLAND AND THE.MID- °' i 

 ATLANTIC STATES OF THE ilNITED. S TATES. FUnTHER DESTINATION MARKETS QUCH AS TkE:MID-SOUTH AND FLORIDA ' 

                                                                   10 

                                                                          02011 Rapid USA Visas, Inc. Naples, Florida USA. All Rights Reserved l 



                                 S.ecfion 2: Business:Rlan I Jay Peak Lodge .arid Townhouses L:P. 

...,..::ARE VIABLE THROUGH AIRLINE CONNECTIONS INTO THE BURLINGTON, VERMONT AIRPORT AND THE, PIERRE ELLIOT 

   TRUDEAU (DORVAL) AIRPORT SERVING MONTREAL' QUEBEC, CANADA. 

   SUMMER BUSINESS DEVELOPMENT WILL LARGELY FOCUS ON FAMILY VACATIONS INV.OLVIN&ACTIVE, OUTDOOR AND 

   ENVIRONMENTALLY BALANCED EXPERIENCES. WITH SUCH A UNIOUE AND UNSPOILED SETTING, JAY PEAK CAN PROVIDE 

   ITS VACATIONING PUBLIC AN OPPORTUNITY TO HIKE, EIKE,_FISH, SAIL, MOUNTAIN AND ROAD BIKE, GOLF AND.SIGHTSEE 

   IN OR NEAR THE RESORT IN A SETTING THAT IS TRULY UNDEVELOPED. NATURE TRAILS ALONG PRISTINE MOUNTAIN 

   STREAMS WILL PROVIDE THE MOST NATURAL OF SETTINGS FOR FAMILY OUTINGS, OTHER TYPICAL :RECREATION 

   ENJOYED IN SUMMER WILL ALSO BE ON THE RESORT PREMISES, BUT EVERYTHING FROM SIGNAGE TO LIGHTING TO 

   PROGRAM DESIGN TWILL EMIT AN ENVIRONMENTAL SENSITIVITY THAT WILL, ONCE AGAIN, DIFFERENTIATE-JAY PEAK 

   RESORT FROM OTHER RESORTS THAT HAVE LARGELY BEEN BUILT ON A LEGACY OF RAPID EXPANSION I.WTHE 1970'S . 

   AND 1980'S. 

      Itl }aFx b a"        ALTHOUGH JAY PEAK ALREADY HAS A VERY SUCCESSFUL $Kf RESORT 

                           MANY TIMES, EVEN IN PEAK SEASON, POOR WEATHER WILL RE$ULTIN 

            ~~ Tw TRIPS, VACATIONS AND MEETINGS BEING CANCELLED.:THE RESORT 

I SOUGHT OPPORTUNITIES THAT WOULD HELP EXPANWT INTO AYEAR= 

                 s9 

                  y~ ROUND DESTINATION, AND INSULATE THE RESORT FROM THE. IMPACT 

                           OF WEATHER, CREATE WEATHER-PROOF VACATIONS, CAPTURE YEAR- 

                           ROUND REVENIIFS, YET ALLOW THE 'FREEDOM TO THE RESORT TO 

                 "         CONTINUE 70DO WHAT IT HAS DONE SO WELL FOR THE.LAST 55 YEARS. 

                           WITH THE NEAR COMPLETION OF THE ONGOING PHASE II 

                           DEVELOPMENT AND PENTHOUSE SUITES PROJECT, JAY PEAK RESORT 

                           WILL TRULY BE A °DESTINATION RESORT" WITH A 12 MONTH VENUE. THE 

                           ANCILLARY FACILITIES SUCH AS THE INDOOR WATER PARK, ICE ARENA, 

                           SPA AND CONVENTION CENTER TOGETHER WITH THE MOUNTAIN 

                           LEARNING CENTER WILL LIKELY FILL ROOMS DURING MOST WEEKENDS 

    Phase 2 Hoer 13adding; Jr &i, Goiistrr,ction ALL YEAR LDRIG. AND DURING SCHOOL . BREAK ' PERIODS. 

                           HOTELSIRESORTS WITH AN INDOOR WATER PARK ARE REPORTEDLY 

                           ABLE TO EXTEND THEIR PEAK: SEASONS FROM ABOUT 100 DAYS TO 

   ABOUT 300 DAYS OR MORE. THE ICE ARENA. COMPLETED` IN MAY 2010. OPENED SHORTLY,. THEREAFTER ON A 

   RESTRICTED BASIS AND THE GOLF CLUBHOUSE ,COMPLEX, WHICH ,DOUBLES AS A NORDIC SKI CENTER DURING THE 

   WINTER MONTHS, OPENED IN JUNE 2010.; IT IS PROJECTED THAT THE INDOOR WATER PARK, SPA, CONVENTION. CENTER 

   AND PHASE If HOTEL BUILDING INCLUDING THE PENTHOUSE SUITES WILL BE COMPLETED FOR THE 2011/2012 WINTER 

   SEASON:, WITH A CHAMPIONSHIP GOLF COURSE AND OTHER TYPICAL RECREATION AMENITIES AND OPPORTUNITIES 

   ENJOYED IN THE SUMMER ALSO WITHIN THE RESORT PREMISES AND WITH'THE. COMPLETION OF PHASE 11, AND THE 

   UPSCALE ACCOMMODATIONS PROVIDED BY THE PENTHOUSE LEVEL, JAY PEAK RESORT WILL BE POISED TO CAPTURE A 

   MARKET SHARE AS A CONFERENCE AND CONVENTION DESTINATION THAT PROVIDES LUXURY AND BUSINESS SPECIFIC 

   ACCOMMODATION FOR THOSE ATTENDEES. 

                           OTHER ACCOMMODATIONSAND AMENITIES ALREADY CONSTRUCTED 

                           AND OPEN.FOR BUSINESS OR PROJECTED-TO COME ONLINE IN 201,2 

                           INCLUDE: THE "PHASE; I PROJECT KNOV11N AS THE TRAM HAUS LODGE, 

                           WHICH OPENED IN DECEMBER 2009, AND A MOUNTAIN LEARNING 

                           CENTER WHICH SEEKS TO CAPTURE SUMMER, BUSINESS AND WILL 

                           LARGELY :FOCUS ON CAMPS, ECO-TOURS AND FAMILY VACATIONS 

                           INVOLVING ACTIVE, OUTDOOR, EDUQ)TIONAL AND ENVIRONMENTALLY 

                           BALANCED EXPERIENCES, PROVIDING VISITORS AN OPPORTUNITY TO 

                           HIKE, BIKE;: FISH, ZIP-,LINE, SIGHTSEE AND PARTICIPATE IN SHOOTING 

                           CLAYS. 

                           WITH AN ESTABLISHED CHAMPIONSHIP GOLF COURSE, THE ADDITION 

                           OF THE ACCOMMODATIONS AND ANCILLARY FACILITIES FEATURED IN 

                           THE LODGE AND TOWNHOUSES PROJECT WILL FURTHER ENHANCE THE 

                           SKIING, GOLF AND CROSS COUNTRY SKIING PRODUCT INDEPENDENT 

                           MARKET RESEARCH SHOWS THE PREFERENCE BY CERTAIN MARKET 

                           SEGMENTS FOR MORE P ERSONABLE ACCOMMODATIONS DETACHED 

                           FROM THE .LARGE RESORT HOT[LS. THE LODGE AND TOWNHOUSES 

   PROJECT ALSO FEATURES ANEW SKIER AND, SUMMER SERVICES CENTER WITH CAFE AND TERRACES FOR DINING AND 

   RELAXATION. THIS LODGE STYLE SERVICES CENTER BUILDING WILL BE THE FIRST PART OF A PLANNED MULTI- 

   COMPONENT DEVELOPMENT AT THE STATESIDE AREA OF THE RESORT, THIS SERVICES CENTER WILL ALSO BE THE HUB 

   FOR TICKET AND RECREATION PURCHASES AT THE STATESIDE AREA OF THE RESORT. THE CONSTRUCTION OF A NEW 

   MULTI-STORY PARKING GARAGE WITH RECREATION DECK ON THE TOP LEVEL' WILL PROVIDE PREMIUM COVERED 

   PARKING FOR DAY VISITORS TO THE RESORT AND TENNIS AND OTHER RECREATIONAL ACTIVITIES ON THE TOP LEVEL 
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                                                                          3 r. 

                                                                          } 

  DURING THE SUMMER-MONTHS._FURTHER ENHANCING SUMMER RESORT ACTIVITIES WILL BE THE.CONSTRUCTION OF A 

  NEW AUDITORIUM ALSO'LOCATED AT THE RESORT'S STATESIDE BASE. 1 

       NaN 1•laNrlift4lp•00. 1 t y+ ~ wd, + 

          r- 

                                          .u. 
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                            r 

                                                                   , 
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         t ter++ 

.. laww0aM11W1M7yK/~.. 11an0118a .JtC1WM .. ~rr•, 

        R/drrra;twsa^sl dKm ._ Jo Rd r& 

    Plan of Vermont's targes(tn}ioor Water Park with Retractable Roof p6 Jay Peak. S6en-batow is a development picture of that Plan, .: . 
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Section 2 • sines Plan I Jay Peak Lod a and.'Fgwn SBs L  

I  

TIDE PROJECT: BUSINESS STRUCTURE 1  

THEFLOW DFIAl~T,D PIC?! E7`HELOW ILLUSTRAT STHE pU51N SS STRUCTURE AND ACTIVITIES OF THE PARTY S}IIP  

THE PARTNERSHIP. WILL R> CEIVE INVImSTi)F~rr DNRS TO CONSTRUC7,:FiT.UP, FURNISH,OWN AND`LEASE OUT LAN pRI IE i  

REAL ESTATE 3 SLOPE  

SID TOWNkI~?U;;E _'.AND 80, COTTAGE.UN17S POSITIONED ADJACENT TO AND.ARQUND JAY  

PEAK'S CHAMPIONSHIP GOLF COURSE AND $Itl TRAILS:  

THE TOWNHOUSES AND COTTAGES WILL BE LEASED TO AN:APPR6VED+•TENANT AND OPERATED AS VACATI`ON,RENTAL$  

BY THE TENAI+1•T WHO MUST BE APPROVED BY THE PARTNERSHIP;AN _FDRTpER COMPLY WITH THE SPECIAL TERMS, OF, F  

THE LEASE WHICH WILL REQUIRE THE TENANT TO PRQVIDE FULL`DOCUMENTATION AND EVIDENCE L I  

R~NG TO  

REVENUES, AND EMPLOYMENT TO THE PARTNERSHIP. (SEE`pRAFT LEASE:-SECTION 5, EXHIBIT `Q") ;  

IN ADDITION THE PARTNERSHIP- WILL CONSTRUCT, FIT UP AND FURNISH IN ONE OR MORE BUILDINGS (COLLECTIVELY j  

THE'ANCILLARY FACILITIES BUILDINGS") ON LAND OWNED BY THE RESORT OWNER AT THE RESORT, BEIN*6-- WER-AND.  

SUMMER SER1/ICES CENTER AND A MULTI STORY PARKIIyG GARAGE WITH RECREATION DECK, TO BE L~A {3AGK.  

FROM THE RESORT OWNER FOR NOMINAL. QONSIDERATION. THE FACILITIES WILL BE SUBLEASED TO 005,OR. MORE  

TENANTS TO BE APPROVED BY THE PARTNERSHIP THAT: W)LI. OPERATE ALL THE ACTIVITIES IN AND RELATED TO THE  

ANCILLARY FACILITIES BUILDINGS PROVIDE FULL DOOUMENTATION' AND EVIDENCE RELATING TO REVENUES.: AND  

EM .PLOYMENT TO THE PARTNERSHIP. (SEE DRAFT SUBLEASE-.--SECTION ate; EXHIBITS'$ &,r)  

AN AUDITORIUM IS ALSO TO BE BUILT BY THE PARTNERSHIP TO PROVIDE' INCREASED VISITATION AND FURTHER AID IN  

PROJECT JOB CREATION.  

13  
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                                                                                                                                                                                Section 2.- Business Piam I Jay Peak Lodge and'Townhouses L,P. 

FLOWCHART: STRUCTURE OF BUSINESS OPERATIONS 

       PROJECT:                                            J YPEAK L DGE AND TOWNHOUSES L.P. — STRUCTURE OF OPERATIONS' 

       LP GUILDS/OWNS 

       ObTTAOES ANO 

       TOWNHQPr ES,(110 INVESTMENT . 

       TOTAL t)Nffj $15 mlllion from Jay Peak, to'provide                                                  $45 milron -from 90 EB-S investors 

                                                           $60 MILLION finfrastructre.                                                                                                                      u 

       iAYPEAK'fRYC°OWNS ' at$SO17)(Mnerinvestor we a $g s 

       SKIER &SUMMER SVCS 

       ;0M AND PARKING                      > 

                                                                                  '~'' "«"a:                               '"""'a " `L' ' "• "`                                                                                                                  - 

       G/1RAGF WHICH ARE                                                                                                                                                                                                                  7' 

       LEASED TO THE J„.P, for 

       10YRS RENT M6.                                                                        JAY PEAK LODGE: AND TOWNHOUSES L.P.                                                                                                     Jay Peak Inc. 

                                                                                                                                                                                                                                     cash, land or 

       AUDITORIUM IS                               Develops and Creates Jobs, Builds real estate to rent out to third party tenants. 

       OWNED AND                               •   LP Income source: partnership,acts as landlord and receives rents from tenants                                                                                                    othervalue 

       OPERATED BY JAY DEAk                    .   tease rentals.structured to provide a projected rental return of 4.4% pa for the first full year of business                                                                                  toi 

                                                   operations to the partnership. 

       JOB CREATION                                                                                                                                                                                                                  Jay Peak Inc„ 

                                                                                                                                                      -                                                                              Townhouses, 

       Requisite jobs 

       created by:                                                                                                                                                                                                                   Stateside area 

                                                 LP builds and oiis                                                                                                                                                                  upgrade 

       - The money                               Townhouses and.cottagos' 

       invested into the                         Complex which contains 110                       Develops and corstructs                    Develops and constructs                    Develops ane constructs                      And- 

       project                                   units to be leasedm                              Skier and Summat                           MulEFaterey v.rking                        Auditorium.- JP, Inc owns. 

                                                 approved tenant Servkes center. JP,Jno Gbm". 1P, Inc owns and operates bulldin¢. General Resort 

                                                                                                  ownsbultding 10yN4a a                      building, 30yrlease                                                                     Infrastructure- 

       - Tenants lease

       occupancy,.                                                                                                     .                     ..                                                                                      Access road, 

       activities and use of                                                                                     *                   `   `                   •+                              _ ,~                                    Drainage,- 

       premises                                  Townhouses and Cottages                          Leased'ouit0 preJh-                        Leased out to rxr                          Opewteil by day Peak;                        Wetlands etc. 

                                                 are leased out to pre-                           approved tenant                            approved tenant who                                                                     Additional ; 

                                                                                                  operates, pays reoperates,                              pays rental to                Attracts additional vlsrtois- 

         Increased visitor                       approved, tenant who                             LP and tenant creLPand'tenantcreates                                                  andc'eaEesjobsetthespending                  residential 

                       at the                    oaerabesvacation rentals:                               at the ResortJobs                         at the Resort.                       'rtlattlities,                                              etcResort 

                                                 Peys rental to partnershipJobs                  • 

                                                 acid 'tenant creates jobs et 

                                                 the Resort.,. 

           EXiT STRATEGY'&RETURN , .- _ «• ~ , .,,,,.., 

                                                                                                  EB-S investors stay invested for until.such time as all 1-829 appf'cations have been processed by USCIS, 

            P, EXCLUSIVE RIGHT OF SALE ANDp at this time fractional ownership units:will be'allocaked to 90 investors. 

                                                                                                  Each investor will receive deeded equity allocation at fair market value. 

           R ' 8 JP has exclusive right of s*[el or"will beexdusive.rental agent 

                                                                                                                                       14 
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                                                                                                                                       .. pia                                                             Y . 
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                                                     Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

 TEN YEAR PROJECTIONS 

  SUMMARY OF PARTNERSHIP INCOME 

                       -JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000 

   JA~~**4PEAW          PROJECTED STATEMENT OF PARTNERSHIP RENTAL INCOME 

    V.c. f til o N T 

  YEAR OF OPERATION YEAR I YEAR 2 YEAR 3 YEAR 4 YEAR 5 YEAR 6 YEAR 7 YEAR 8 YEA7 

  FINANCED BY 90 EB-5 INVESTORS $45m 

  Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant: Rapid USA Visas, Inc. data provided by W Stenger, President and CEO Jay Peak Resor. 0 312 71201 1 

  IMPORTANT NOTICES: See Risk Factors "Forward looking Statements" 

  Projected Statement of Income Is based upon completed total project, subject to terms of leases, and business operations of approved tenants 

  Projected Annual percentage Investor Return Is based upon Investment of $500,000 

Olvid6nds paid monthly, SLibjecL to the limited partnership agreement. to Investors based.upon available cash funds. 

TOTAL PROJECTED INCOME TO PARTNERSHIP FROM RENTAL INCOME: YEAR 1. $1;968,241, YEAR 5:$2,243,512, YEA14,10:. $2404„092, 

                                         18 
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                                                                                                                                                                                                                                                                                                                             Section 2 - Business Plan. Jay Peak Lodge and Townhouses L.P, 

           ^^Y        W) J L                                                                                                             JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS-545,000,000 

         4/:Y^ i                         ,        PEAK                                                                                   PROJECTED STATEMENT OF INCOME FROMOPERATIONS                                                                                                                                                                         See R#bk factory, o#lveidlgok}r Ste[oittenU 

      YEAR OV .•                                                                                                                                                                                                                                                                                                                                                                                                                                                                         , 

      REVENUES FROM BUSINESS OPERATIONS                                                                                      OF JAY PEAK AND TENANTS 

      NETINCOME                                                                                                                                      5.1,0144.3~9e7 S1137,609Wk ST.2X(104 51,243,414 $$11..2776.8159                                                                                                            51,305,693                    311:331;332,'" 31,337.307,':• 31367,748                                                                       S1.378,683 

                                                                                                                                                                                                                                                                                                                                                                                                          r...                                                                     -b .y,. 

   AUDITORl11•~ i'~.... ~ . `:.:.                                                           •.:„.;. ,,...: '• -64.i2~~i`9rt1°0_'”-~i'p•$u".4~"?.~=^ImF~.MiVa1Gf,~..1,?3:~T.'n>'`T•.Er1L.,..                                                                                                                                  'hao>:47.• 

      NETINCOME                                                                                                                                          5274.769 5244,608- 8252.055 -5255.567 .. 5259093                                                                                                                           S262S40,:                          S?$6.228: 5269.831"':' 5273.456                                                                          5277.105 

                                                                                                           -                                             IS44 0•S{+ F : td3?( LAB,,, .,# k$89~603$ L ,~~0 ~2

      NETINCGME                                                                                                                                          £243,133 , $24?.718. 5244.281 .E2SB456 5248.636                                                     f                                                               .. .3250.822•.                            S25:10" . 5255,211 -- SV57,413,;                                                                         'S259.S10 

   ry51Cl„~,,,'xNOSL~dPAE,[isSEF~~GES.CENiF~{.:~:...•..d.~„'•:,..,._. ;~: ~ ~:~~: .. ~ . : :; BY~~~.~`.~~i~,,.~'i~                                                                                                                                                                                                                           ~ 

      NET INCOME                                                                                                                                         S350.62C $404.1.82 S420.201 34%.7?3 $453.771                                                                                                                               V471.s5'3                          S489.489 5508.'95 S527489-                                                                               S547.390 

                                                             'tv..C. .: = :.-w.-' h1::3 _~iye :G iil'e° ~ 3T2_tfr`~1~j1 SJ 93oi~~.= ~. 13rWira_ e~naf+7o1 4a'Lr5                                                                                                                                                                                                                                        418°,1x; ~+«"4ual :° -fetSStS1 

   NETINCOA4E 554,544 5558,025°i .IPLY40.                                                                                                                                                                                                                       4578,?65 5580,903                                                   -5585,592" ':590.193                                        '- -5594„'83 - 5599,360 -5503,925 

      GRAND TOTALSt51,6 

                                                                                                                                                                                                                                                                                                                     -...    _ .. 8 : ~d. S.'i : 

                                                                                                                                                                                                    Q__                                          ^•. - f6a:OS:1ati'SB:, .S                                                                                                                                .i?.rSfL,S.~i9A'.% 

   NET PRG.S INCOME TO FACILITY OPERA TOR(S) ..$7.877.403'1 52,586,37 .52.068,971                                                                                                                                                                            $2,758.522 521816:643                                              '$2,876.110 52,930.257                                          .$2.960.326 .$3,025.467 - S3,064,721 

   ADD REVIWUES- FROM 'VISITOR SPENDING AT JAYPEAK RESORT BY OCCUPANTS OF TO WNHOUSES AND COTTAGES (SEE PROJECT70NSANALYSIS OF VISITCR SPENDING) 

   V IStTORS 

   YbWNtlD~15E5ANDZOGE$s. ~'r                                                                                                                  a- X2,378 4th-.96,997 107016_,'       •                                                                             106,133                           107,2g71'~~                       1A8.3T0                } "i01W4"li~`',".170;$48,{a                                                                                          712,770 

   MOUNTAIN TOP BAR.CAI=E -~                                                                                                                               .5,000 „•j, y..5,000 a;..; 5000. *' _                         ...                              t     L' "5,00                         -: 5 000'k' :,' t5 OOq Spr r +,000v#{ yr e1pQ0,~; I 9;000                                                                                                                            3,000 

           ..                                                    ..:;                                                                                                                                                                                                                                                                                                               ~C 0q 

   'TRAk1HALlS CENTER'- -                                                                                                                                       x,1100 ,000 8000                                                                                      ,8,000                              8 000 B ODD -e~.?, 8,000 _                                                                                                                                                  ,8,000 

   MIDUNTIANLEARNiNGCEt1TER. ..                                                                                                                -; 5.000.x...... 5,000'..• .., $Oq0•-”                                                                     "; ~S.D00                                       5;000'..:* :,'5,000!:-.:.:SAOO.Mh, .3100''.5,00o~'I'..•                                                                                                                     .5.000 

   S -T.OLiiLt T X ;' ,.                                                                                                                                   105, 8 09997 k:'714 8                                                                                x 10205                       fir' st i3 ~. tT SS4                                                                                                                                                                 1 5770, 

   4ADD1T10NAL DAv.VISITORS TO°RESORT{i0%~,                                                                                                                   10,538 11,000%11923                                                                                                                  . p12,010 ~: ,.'422.137, g,•r,~;ars13,24b , •°,!~b' 12;555'10 1. 1i:~i 2,465 ~'                                                                                       r -12,577 

   ,TOTAL LS, — p ,M t 4 --                                                                                                                          — 775818a a20.097~ `;126.UTTr ' i3115U                                                                                               ` 1 550th —<:i34 99,!';T~~~'T1359d3~ 1 T?Y7si                                                                                                                                r' _t3riy471 

   ADD TOTAL OTHER SPEND PROJECTED AT RESORT GENERA'ED FROM LODGE _Y IJQUSES PROJECT 

                                                                                                                                             .. ,,                                                           a o 1,.r 

   NEV60)ES',r1'OTHERRESORTfdCLITfS                                                                II                                                                                ktS,5;980 "ST59,4" 

   REiAI[.`TiL1DESk*IWEAR510~BIKES ETC` .;,_ ~,                                                                                          _     •,.   ;S695A9b.                                                                                                  S7a6,04D                  a      ~57939Qi,5808795                                                                           ~^T'p38~641g;,~ay,13822;71¢ 

   BARS jnigKt)a. RESTAVRANT5,.9NACK5-, f                                                                                           ,1 37b5;044. •. $798,577 ;5832;171,.                                                                                        +5665,644                        '5873,$37 •5881;146 # 5889014, 36x8,960 ;s} 3901;9861                                                                                                                      .•, 3913A92. 

                                                                                                                                                                                             E 8.619 1950                                                       -  585;253                t.. -„     (860 588780                             `                                                        q                                        8'9, 1127               -           $99,9265

   CONFERENCESCONVEN71ON .e,                                                                                                                      *; S200,000 - $250,000 ''5262;500                                                                             Wb,625                           $269406 P01;877---5319,079 ;1"; -~335024~~ 5351:775, a                                                                                                                i~,,.f369,3W' 

   ,C41MP,E7I:ION$: golf• ntn76#kec" ;,. +, o_,,t ,,, .,1sa,:-..'~.;.+k:                                                                       >h'"S700,000 ;,.r, ..;x3200.000 ".:5220,000"                                                           •. .-3242,000"'                     '•';286.200-°`...'+1:297620 .-v::,S'j22.'102 `_:-a}~v'S3S4,3i2;:~ :`62369,743                                                                                                  .... . 6428,71'8'. 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      01 
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                                                                                                                                                                                                                                                                     Section 2 - Sus!lness Plan { Jay:1' iok6age acid Tohnhouk4- M, 

                          TOWNHOUSES AND COTTAGES INCOME STATEMENT 

                                                                                                      OPERATOR PROJECTIONS TOWNHOUSES                                                                             AND COTTAGES                                                                                                Sovhnpoltont Not¢: Forw¢r¢IZ' qng S mfltt 

                                              ~ _'C                                                   11D UNITS LEASED FROM JAY PEAK LODGE AND TOWNHOUSES L.P. LEA5ED COMPLETE WITH BUILD OUT INC. F & F's 

                     JA's PEAK 

                                                                                 .  -                 PROSPECTIVE:TENANTS P6SSIBGE,t3U51NESS tlPERATI0N9 AND PROJECTED S7A7EMENT OF INCOME AND EXPEN5ES BASED UPON USE OF PREMi $ IVFMLT1E~: - 

                          v ~ m Aa s. 

                     TABi,:E,i 

                     YEAR • OPERATION                                                                                                                                                                                                                                                                                                                                                              1 

                     StabFllzatlori. 44 04LRunt;_ mrst 4 years o/op¢rat7ons ~,: W%                                                                                           9U"/o                         95%..                 160% 

                     REVENUES                                                                                                                                                                                                                                                                                  .              .,   ion    ...                                                              _. 

                     ROOMS                                                                                                                  $7,774,823                :58,232;105                  $8,689,508'               59,146,850                .59,604,193              $10,084,402               $16,588;522              ~311175,053" S11,673,959 

                     TELEPHONE                                                                               -                              -$125;514                    $129,279:                    $133:158                  3137:153                  S141,,267                  s1~n,525                  5149,670                   $164;368.: . '5$158,997 `''~                             $163,787 

                                                                                                                                            57,910,337 -           •  %8,361,444                   $8,822,665                59;284,003                59,745,460               510,2-1,907.              '10,733,493              511,272,420: $11,832,953                                   512,421,4Z1 

                          CUPANGY 88 ROOK!-DAYS 247 -d p¢rsons w „ w 92378 ,                                                                                                 96897                                                 100T35                                                 cn 370                  109454                    ilOS48 711,654                                            112770. 

                                                           ....,3                                                                ..                                            .-.                    ,_ . t01616m                  ...,_        .. i07297ry 

                     DIRECT COSTS 

                     LABOR                                                                                                                  51,088,475                , 91.152,503                 ,$I,216631                S1,250AS                  '51,344,587                .,11,491;$16 ~            •St,402,467 ~~         ~ :x1;556,527.:. 51,634,354, ~                               :~T,y16 072 , 

                     OTHER VARIABLE EXPENSES                                                                                                S1,243,972                       34 $25                $1,303,426                $1,372,028                $1.440,629.                $1,512;660                :$1;588,293:.              $1,867,708 $1 751,003 .                                  $1.838,648 

                     TELEPHONE - -                                                                                                             $100,411                  :$103,424                    $106,526                  .$109,722                 $1137014                   S116,404'                 $119,896                •5123,493 $127,196                                       'V31,014 

                                          .. .. ..                                                                                                                                                                                                                                                                                     _ , 

                                                                                                                                            SZ,432,058                52,496,751 ,..               $2,626.483-               52,762,309                $2,898,230                 a .C1:~,881               53130?.                       3,141,729 S3,512,645                                  $3;685,733 

                     EMPL 01~EE5'(FTE1,• ; ; (Ava YIaOe$11 p n 523028 inG.Ecj _ < " 47°'                                                                                           S0 " _                      53....                    5b                        .5A::;                     61 

4 GROSS PROFIT                                                                                                                              $5,467,479                55,870,693                   $5,196,182                $6,521,694                $6;647,230                 57,109,027                57,547,896                 i7,124,691 _„ X20,308 

                     INDIRECT COST & ADMIN. EXPENSES 

                                                                                                                                                                                                                                                                                     $828,061                                                                                                      5696;319 

                     RENT -                                                                                                                 -$750,000                    $765,000-                    $786,300                  $795,906-                 $811,824                                          -  $844622 ~`~                5861,314a 78r745 

L' PERCENTAGE'RENT                                                                                                                          `'$621,986.                  $658,573                     $695,161                  $731;748                  .$766,335           -      4806-;752                 ~W7,090                 '4$889,444:: 'S933,916: ~~                                  '$880,612 

                     ELECTRICITY d HEATING                                                                                                  = 5632,027 -                 $666,916                     $705;813                  5742;720                  $779;637                   5878,393-                 5859,079                   $901,794 $94.6;636                                       5993.714 

   -                 -MAINTENANCE::$, REPAIRS                                                                                                  $600,860                  $¢99;7'34                    5735,608                   .77.7,482             , 5816,356                 ,$857,174                    5900,033:                  5845,035: 5992;280:,                                  $1,041,901 

                     MARKETING&1?ROMOTION                                                                                                      $621,986--                565$,573',•,            , $695;161,                    5731,748             .: $786,335                     ;3806,752*                $847,090 ..                $889;444 $933.916::.:                                    5980,612 

                     OTHERADMINL^aTRATIVE.005T5 "."                                                                                            S388,741               .5411,608                       $434,475               -  $457;343             .': $480,210                    $504;220               .. 5529,431 :                 SS55,903 . 5583,698                                      $512,883 

                                                                                                                                            $3;675;600             < 53,862,404. _           _ .   S4,049,518                54.236,947                $4,424,698             ' s 54821;352 -,              54,827,345                 $5.043,134: 55,269,198                                   55,506.,041 

                     EBITOA                                                                                                              .'51,797,879                 $2,008,289-                  52,146;664                $2,284,747--              52,422,532                 $2,567,675                52,720,55                c$2,881 5S8 53,6511114                                     $3,229,647 

                     RESERYE FOR REPLACEMENT                                                                                                   .5777,482                 $670,780 -                   5957,856 -.            Si 053644                 $1,159,008                 .$1.274,909               $1,402,400             .   S1,542,640 31,896,904                                    $1,886;595 

                     PR01: EARNINGS - GOLF COTTAGES HOTEL                                                                                   51,614,397:               S1,137,504.                  51,188,606                $1,231;107 '              57,263,524                 51;292,766                $7,318,161.                51,338,917. 51;354,206                                   $1,383,062. 

                     Income;petavallablesutte(room)p,a<(PAR) Str144 r                                                                                                    a1?,J73                      $.11,883                  $.12,317                  512.635                      $12,928'                `373,182.                  '$13,389.'.. `51,35'E2 .                                 31$e31 

                   #.,t?.TAt"EARNINGS-- `"                                                                s ^:• S1;D14,39T,1•~ X57;137;509'; .'re,„51300,694-'-.S7,Z33;144                                                                       ' "`"51;278,159.:.           ?Si305:693" sv 51;331`,3327•;                        ~:,~5T;352,307:0°, --;387,7 • . ..31;378;6$:7!: 

                                                                                                                                                 72184%13.004,                                          13.61 r+                 13.39%                      13.09%         .. 72:76%.                            12, 40r/                '.1200% 1156%                                       -    -11;06%

                     :ReporYpiep(4ndEy K Daliglao Hillme~FCCA';~ rt"6red,COr4Ifti 1 ~Ac0o )tn1 #:# itd-1i&A 7Aeep,111G,','1Kp.                                                                 ln't~!o7a.pPt~vidad:til7VY $te09ert:                    llldeOS anti C.t~ J¢v Pealt:R'pdoffe INzra' _;<<.                                                                                        y2'T/3Q11:. 
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Seclion;2 - Business ?Ian I Jay Pea.K Lodge and Townhouses  

ADDITIONAL SPENDING BY OCCUPANTS  

OF TOWNHOUSES,AND COTTAGES. AND. ANCILLARY.  

FACILITIES'  

TABLE 2  

ADDITIONAL SPENDING AT JAY PEAK RESORT FACILITIES ARISING FROM THE OCCUPANTS OF TOWNHOUSES AND COTTAGES  

YEAR OF OPERATION  

YEAR I  

YEAR 2 YEAR 3 YEAR 4 YFAR 5 YEAR 6 YEAR 7  

YEAR 8 YFAR YEAR  

10  

~..~ rf-a•d , use~erit~lte,~enu~s~°'  

.*"~'~YTM,.~p~~,  

J "'y ,~,' '''",?~.~~.,~'~; ;~:~a,~~~ ~,4~' "',  

~,::. _  

V  

Llit Passes  

$f,i3d,725'  

$1,247.+03 51.296,887 51,322,921 51.349,385 31:376,373 31.403.801  

_  

$1,431,079 $1.460.618  

Si,489.831  

Ski Rental,  

$808,308  

X809,138 S924.704: S943,198 5962,062 $981,303 61,000.929  

51,020:948. .,.51;041,367  

$1,062,194  

Ski Schoof  

W4.268.  

$609,695 5634.083 $646.764 $659.700 5672,894 $680.351  

$700,078 „- S714,080  

5718,362  

WaterPark  

5323,323  

3348.189 $363.166 5370,420 $377,828 $365,389 $393,092  

-1400,954. ::SWS,973.  

- $417,153  

Ice Aronn  

S461:890  

5517,377 $538.009 $548.770 5559,745 $570.946 $582,359  

5594,006  S605,886  

3618,004  

Golf Course  

$1;247.103  

41.296,987 S1,34$,867 $1.375.844 5i; 03,381 $1,431,428 $1,460,057  

$1,489;258 $1.519.043,  

$1;649;424  

Amusement and Gaming Addvtl'es  

S429.b68`.  

- $451.036 3472,513 $493,991 5498,931 '$503.921 - 5508,940  

3514:049 1519,190  

5524,382  

rf77* . y  

.TofatAReyeh es` Yiect4f:' t  

'"s~iaio.  

`"~ ~-` '';ia;.ii .3a 'ss seRee•  

' st §o9 29 tx'to3 aoe~ ss ao: sa r `oe+c~'' t  

~ssgai~i~as9•e„;;"+s5.6~;sc61  

$823.780.  

5979,207 51418.375:. 51;038.243: S1,D58.517 31;080,708  

51,102322 5.1.77{368  

S1k856  

51;169.793.  

Breakfasts  

Lunch  

$739.024.  

.$798.146 $830,072:  

15846.673 $863.607 5880,879,::.  

- d898,400'.  

;5816.4$6  

."4934,7,96  

S953.492:-'  

Dinner  

S2:133.932 .$2,281.968  

52,382.446,  

52.399.495.. 52,447,485 , . 52,496435..  

52,544384  

52,597,291  

52849,237,  

S2, 702,221  

Gol1CluDhouselNordic Ctarlfer 8ars/ResL.  

8554,268 ..  

5598 609 • $622554. `  

S635.005 5647..705 5660,659-'~  

: S M 8721. ~  

: §687,350  

5701,097 -  

'  

5715,114:  

TAiB` i'R BS::iB:@81 p.' .~. 1"'.1~ rn1 t_'Y63511708!  

?i46J7930wif'54 i7c''P•34A1g,816  

.FOSS'fj18:t? :dYatibllJPil~ j&3f>ObVt  

lC,.--irW-iClf1/31.885, <:4~S31b10,'4251.  

~a~A"~(~TOF~'~"~'K~~,"~. "sa~.°a ~?at~'~i ~8~ ?~'~?f;~'LR?~°~~3Rlz~'• u `e~;~e,'§s. ',s •1,s~a6,i;s~,sst~as`~"9~1_  

Report propared by K 0ou91A Hvtme:FCGk chartered CerUlled Attountant Rapld USA Ysas, tne. from data provided by W Stenger, President and, CEO'Jay. Peat5'Rpserk IBo. - ~' .. 1/27/2011  
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                                                         Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P:_ 

                                                                                                                      :4 

  HIGHLIGHTS 

TABLE 1:. [LODGE AND TOWNHOUSES INCOME. STATEMENT: 

                                   J: = : 

   •   TOTAL 70VJNHOUSES AND C. \P S RE11ENtJE& A -.QpmmoC- A PION AND Pi~ONE ONLY YR 1 $7,900,337 Y

       .. 

       $9,745,460 YR1.0.: 2.41:A21 . 

   • 

       Ti};At ;RENTAf [ YMEfJT.(~'S);T~~J J Y# LOQQE:}',N~7TQWNHQ~IS~S L.P., :' 

                 RENTS DEA1L:. YEAR .1 YEAR 2 YEAR 5: "fEAR.16' 

                 BASE RENT 750.,000 , 765,000 811,824 $96,319 

              - 'PERCENT.: ...$21,986 658;573:" 768,335. - 980,612 

                 TOTALS 1,571198 1,4231573 1;580,159 1,876,931 

   •   BASE=RENT IS CALCULATED ON THE ADJUSTED BASIS OF UP:SO APPROX.,2%OF CAPITAL-,POST OF F4.~GIQTY

      ,AND RENTAL INCREASES OF UP1'O.2%.PER ANNUM = 

   •   THE PERCENTAGE RENT IS. ADDITIONAL RENT AMOUNT. E?AYABCE =TO .THE PART NERSli . -BASi;D ;UPON

       PERCENTAGE ANNUAL REVENUES OF FACILITY 

   •   ANNUAL TOWNHOUSES, COTTAGES GROSS REVENUES,ARE :CALCULATED BASED UPON DATA_EXTRACTED FROM,

       THE VACATION RENTALS ASSUMPTIONS TABLE.EXHIBITED BELOW.. . 

   •   EMPLOYEE AVERAGE WAGE-1S BASED UPON AN AVERAGE WAGE RATE OF $11 PER HOUR, 35 HOUR WEEK, 'PLUS

       EMPLOYER CONTRIBUTIONS AND BENEFITS.. 

   •   EXPENSES-FIXED AND. VARIABLE ARE BASED UPON_ EXTRACTS OF DATA: FROM JAY PEAK RESORT.. HOTEL.

       OPERATIONS OVER THE PAST 10 YEARS: 

   •   VISITOR NUMBERS AND OCCUPANCY AT THE VACATION, RENTALS ARE. CALCULATED FROM: PROJECTIONS

       WITHIN THE VACATION RENTALS ASSUMPTION TABLE SHOWN BELOW, AND `INCLUDES AN ANALYSIS 'BASED x:                      P- 

       UPON SEASONAL OCCUPANCY, ROOM RATES AND ADR(AVERAGE-DAILY RATE). 

TABLE 2: ADDITIONAL SPENDING AT JAY PEAK RESORT FROM OCCUPANTS OF TOWNHOUSES, GOLF:COTTAGES .AND 

ANCILLARY FACILITIES 

                                                                                                                           I 

JAY PEAK RESORT IS A DESTINATION RESORT .WITH MANY RESTAURANTS, SHOPS, RECREATION, GOLF AND FOOD 

FACILITIES: THE ADDITIONAL SPENDING IS BASED .UPON THE OCCUPANCYNISITOR NUMBERS EXTRACTED FROM THE 

VACATION RENTALS ASSUMPTIONSTABLE." 

MEALS:' 

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR BREAKFASTS, MORNING COFFEES: LUNCH AND DINNER, 

APPLYING AVERAGE COSTS PER MEAL TYPE CHARGED BY JAY PEAK RESORT_ 

                                                                                                                           S 

JAY PEAK RESORT ALSO OFFERS A WIDE RANGE OF RECREATIONAL ACTIVITIES WITH SKIING, INDOOR WATER PARK; 

INDOOR ICE ARENA, CHAMPIONSHIP GOLFING, SHOPPING; .SPA, FUNCTIONS AND, CONFERENCES: THE ADDITIONAL 

SPENDING IS BASED UPON THE OCCUPANCYNISITOR NUMBER S EXTRACTED FROM THE HOTEL ASSUMPTION TABLE: 

RECREATION 

THE SPENDING IS ALLOCATED OUT ON AN AVERAGE BASIS FOR THE USE OF THE ABOVE RECREATIONAL ACTIVITY, # 

APPLYING AVERAGE RESORT CHARGES AND USAGE :PER RECREATION TYPE AS CHARGED BY. JAY PEAK RESORT TO ITS 

VISITORS. 

                                                                                                                           f 
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                                                                                     Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P.::.. . 

                                                                                                                                                  ....... 

   TOWNHOUSES AND COTTAGES OPERATOR PROJECTIONS';;. 

           .~ y                                      OPERATOR PROJECTIONS TOWNHOUSES AND COTTAGES 

                                                     A complex of three blocks of Townhomes comprising 30 Units, and Collages comprising 80 Units 

JAY, : PE A K 

                                                     DRAFT ASSUMPTIONS - VACATION RENTAL UNITS AND OCCUPANCY ; 

                                                                                                           "Sao tmpanant Note: Forward-ooi Statemerim 

           a 

          eSFJiTAL                                                    Per 011850' Per Day d` Per Day Totals 

VACATIO Uy1TANALYS1230 Units3D 

                                                                             y                                 r ~~ 

Townho                                                                                                 100501,,~$?3 X00, 7050 

Cottages 1100 so                                                            34000 0 28000 x : 18000 

Totals 110                                                                  4 38050 so 

Days Occupied (see Occupancy Table below)                                       73 107 69 249 

Gross Revenue Per Season Per Annum                                     $3,347,050 >4 171,3,,50; $1,726,450 $9,146,850 

                                                                                73 107 69 

  verage Daily Rate per Unit 

'tcta:,7hAes ya xs'proje6hd tc rearh stab,ixrsJaceupsrxy wxrA ~aat YaG..stu7a t!s~6 .' ol,/v,t gprsratlans 

Cottages will be utilised as mountain skichalets daring winter skiing season, the;ay c4tending high season occupancy and room rates 

           •      OCCUPANCY

OCCUPANCY RATE                                VACATION RENTALS YEAR 1                 VACATION RENTALS YEAR 4 1                VACATION RENTALS YEAR 10 

                                           DAYS       PERCENT DAYS                    DAYS PERCENT DAYS                         DAYS PERCENT DAYS 

                                           AVAIL.    OCCUPIED OCCUPIED               AVAIL. OCCUPIED OCCUPIED                   AVAIL. OCCUPIED OCCUPIED 

PRIME TIME                                    #           '6 d.. ...                     (t::.. % .. # 

CHRISTMAS 8 NEW YEAR                          8          100•          -  8              8          100%            8          -. 8 .-         1001/0         8 

GEORGES WASHINGTON WIE                        5          90%              5              5          90%             5              5           90%:`'         5 

SCHOOL BREAK, QUEBEC                          5          85Y.             4            .5           85% .           4,           -15"          8511           4 

SCHOOL BREAK, ONTARIO                         5          100%             5              5          100%,           •:b            5           100%           5 

EASTER                                        3          85%              3              3          85%             3              3           85x%           3 

WEEKEND,WINTER                                24         90%              22             24         95%             23:            24          95%            23 

WEEKEND,SUMMER                                20         901/6            18             20         95%             .16 ='I   '' 20            95%',•         19 

CONSTRUCTION HOLIDAY                          10.        90%              9              10         95%             1D             10          95% -          10 

                                              80                          73             80                         75             80                         76' 

OTHER PERIODS 

WEEKDAYS,WINTER                               55         65%              36             55         75%             41             55          80%            44 

WEEKDAYS,SUMMER                               70         65%              46             70         75%             53             70          80%            56 

FALL 6 SPRING DAYS                            40         65%              26             40         75% .:          3D           `,10.         75%            311 

                                              165                        107           165                          124:         165                          130 

LOW OCCUPANCY, PERIODS, 115 60%.                                          bL 1 110 1                                us no row 191 

CLEANING DAYS S                                                                                                                    5' 

TOTAL 365 68% 

t::srcpoRprepsred/updated rro.n dntacupp,uf Dy WS10n 8Jay Peeklm6    USA Wass, Im 0 2010 llapfss Hmide. K. Dardfss       Mar 2e, 

                                                                INTENTIONALLY LEFT BLANK 
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                                                    Section 2 - Business Plan l Jay Peak Lodge and Townhouse's L.P. 

     TOWNHOUSES AND COTTAGES MANAGEMENT 

' THE TENANT AND OPERATOR OF THE JAY. PEAK LODGE AND TOWNHOUSES LP VACATION RENTAL FACILITIES. WILL BE 

   APPROVED BY ,JAY PEAK GP SERVICES EODGE;:ING. THE GENERAL, PARTNER, UNDER A PROPERTY MANAliEMENI`     , 

   AGWEMENT WHICH INTER ALtA PROVIDES: FOR COMPENSATION jQ MANAGEMENT AGENT OF UP. TO' 10°i6 OF RENTAL ~ 

   REVENUES, AND REQI1iRES EXjENSIVE DISCLOSURE$ Bl' T ENANTs OF EAQPLOYEE 7~ND REVENUE DAlA PURSUANT TO 

   TERMS OF LEASE. 

   THE TENANT OPERATORS MANAGEMENT-AND :STAFF "'# RAHE TOWNHOUSES AND COTTAGES VACATION` RENTAL 

   OPERATION WILL BE NEW EMPLOYEES HIRED FROM THE f~EGION 

   THE FOLLOWING ARE EXPECiED_TO Bi :AMONG THE At~TIGIPATED'PRINCIPAL DUTIES AND SERVICES flF'THE NEW -7 

   STAFF AN[~ THE`TYPE OF EMPLOYEEMAY BE:                                                                'L 

      •   ACCOUNTING FUNCTION

      •   CHECK-IN AND CHECK--OUT SERVICES

      •' .SECURITY DEPOSIT., YSTEM MflNAGEMENT 

          PAYMENT OF ACCOUNTS 

      •   DEPOSITS OF. RECEIPTS                                                                        z ' ~ 

          TAX FILING AND OMER GOVERNMENTAL FINANCIAL REPORTING 

      •   MARKETINGAND.SALES

      •   GROUP BUSINESS SALES

      •   HOUSEKEEPING'AND MAINTENANCE

      •   GUEST.SERVICES

                                        INTENTIONALLY LEFT BLANK 
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     _ 

                           .:.. :. 8ecAon 2- Busine W an I•Jay eakLoe an Townhouses l P                                              . 

  l+ACILITIES: ANALY$ISW ACCOMMODATIONS       ...,_.: 

     Legend :.              t     .'; ! ^! f 

       Roo WA   on 

PHASE III-B LODGE AND TOWNHOUSES:(110::UNI.T PROJECT LOCATION HIGHLIGHTED IN ORANGE ABOVE) DEVELOPMENT 

OF 3 SLOPE SIDE TOWNHOUSE BUILDING$ COMPRISING 30 UNITS IAND COTTAGE DEVELOPMENT OF 80 UNITS ADJACENT 

                            TO JAY PEAK'S CHAMPIONSHIP GOLF COURSE AND SKI TRAIL SYSTEM 

                                                                     25 
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                                                                                                                                                                      Section 2 - Businecs Plon I Jay Peak Lodge and Tovmh0USes L.P. 

    SKIER, AND SUMMER SERVICES CENTER 

r.OPEN YEAR. ROUND, (SUBJECT TO'WEATHER CONDITIONS} AT THE .AREA.OF JAY PEAK MOUNTAIN, A                                                                                              STATESIDE BASAND 

    LOCATED SLOPE' SIDE A LODGE .STYLED FACILITY T.HA7' WILL •BE j#1E HUB''FOR DAY SKIER TICKET`AND SUMME r 

    RecREAT)OH SERVICES :(WILL ALSC),INCLUDE A CAFE•W17H BUSINESS ASSUMPTIONS.ADDRESSED SEPARA7ELYON 7-Hg 

    NEXT PAGEj: 

           TEN YEAR INCOME.P,R~JECTIONS, SKIER AND SUMMER SERVICES CENTER 

           JAY > < P E A K SKIER AND SUMMER SERVICES CENTER                                                                                                                                                                                                                                                                                     ~ 

               V. F R M 0 N                                                T                          OPERATOR PROJECTED STATEMENT OF INCOME ' _..                                                                                  See Irnportaot Nom:'Foe.vaN LoolOmO                                  Stamrn 

                        .     .• -.

           Purchases                                                            $1,878,E60 $1,846,746 S1,902,148                                        $1,959213               $2.D17,989 $2,078,529 $2,140,885 52,205.114 $1.271.265                                                                   $2,339,403                                p 

                                                                                .$466,350                  $512,985 $528,375                               $544226                 $560,553 $577,3699 ''.$594,690 :S6'1Z53t S630,907                                                                        $649,834 

           ~rLabor N~9~~,RP''-' 

           i3L= ~0lhx~~M~'g 

           (Avg Wage 311 per hr. s . 23} 

           OthafftlableExpenses                                                     $155,450               $170,995 $176,125                               $181,409                3186,1151 4192,456 $196230 j*,117 " $21a3B2                                                                              $216,611                                  - 

           SUB TOTAL* COST4 SALES                                               $2,300,660 $2,530,726: $2,608,648                                       $2,884,847              $2,765,393 52,848,354 $2,933,805 $3,021,01 .57.112,474                                                                   $3,205;848 

           GROSS PROFIT                                                             $808,340               $889,174 .3915,849                              3943,325                $971,624 $1,000,773 $1,030,796 $1,061,720 $1,093,572                                                                  $1,126,379 

           INDIRECT COSTS 

           Overheads 

           Rent                                                                     3120,00                $122,400 $124,848                               $127,345                $129,892 $132,490 $135,139 $137,842 $140;599                                                                             5143,411'                           M ' 

           Percentage Rent                                                          $124,360               $136,796 3140,900                               $'145,127               $149,461 $153,965 .$158,584 ,'$163,342 :$168.242                                                                         $173,289. 

           Admin Expenses                                                             $52,180                $68,398 $70,450,                                 $72,563              .$74.740 $16,983 $79,29! $81,671 $84,121                                                                                    $86,615 

           Marketing                                                                  $62,180                $68,398 $70,450                                  $72,58.3                $74,740. $78,983; . $79,292 $81671 $84,121                                                                               $86,645 

           UtilBos                                                                    $52,00D                $52,000 - $52,000                                $52,000                 552,000 $52,000 $52,000 $52,400 $52,000                                                                                  $52,000 

           Prop Taxes                                                                           $0                      $0 $0                                           $0                      $0 $0,,, s0:... ' s0 s0                                                                                                  $0 

           Insurance                                                                            SD                      $0. $0                                          $0,                     $0 $0 SO SO $0                                                                                                           $0 

           Mnlntenance and repairs                                                    $12,000                $12,000 512,000                                  $12,000                 812.000 $12,000 $12,000 $12.000 $12,000                                                                                  $12,000 

           Other AdminCosts                                                           $25,000              . $25.000 $25,000                                  $25,000                 $25.00D $25.000 .. $26,000 S25,OW .- $25.000                                                                             $25,000 

           TOTAL—                                                               ..5457,720                      84,992- $495,648.                                     699          $517,853 29;420 - $541,308 .525 •083                                                                                     78989 . 

           TOTALCOSTS                                                      ....1 2,7511.380 $3,015;7.18 $3,102,296                                      $3,191,446' $3,283,245 33;371,774 $3,475,113.$3.575;345, $3,67.6,557                                                                             $3,7134;837 

           PROJECTED NET INCOME _                                          u;:- 350,620;:;                        4,182',;'-$420,201 ": $4311;726                               '„$453,77 .. r.540 053' z 69,489. Y ;088195 F$5?7,489 ;c                                                                    $Sl7i3-00.                          e+.? 

                                                                                      11:28%               .                                                      .                                   2 . 47 .                                                                                           12 .                                   .4 

           See OnNalmar "i°rw•mllo°kine SUtemerth• 

             HIGHLIGHTS 

               •        :CONSTRUCTION OF SKIER AND SUMMER SERVICES CENTER IS IN, KEEPING WITH .VERMONT, ALPINE

                          ARCHITECTURE: USING LOCATIONS MATERIALS AND MEMORABILIA, .AND OPEN ALL YEAR ROUND. (SUBJECT TO 

                          -WEATHER CONDITIONS) 

               •          CONSTRUCTION T.0 COMMENCE 2012, ESTIMATED COMPLETION 2013 SUBJECT TO WEATHER CONDITIONS

                          PROJECTED REVENUES ON COMPLETION OF PROJECT: YR 1: $3,109,000, YR 5: $3,737,0!7; YR 10:$4,332,2127. 
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                                                                                                                                                                                                              Section 2 - Business Plan 1 Jay Peak Lodge and Townhouses L.P. 

                 SKIER SERVICES CAFE WITHIN THE SKIER AND SUMMER SERVICES CENTER 

                 OP_€MiYEAR.. ROUND,-(SUBJ TO WEATHER CONDIT!©NS);AT THE•STATESIDE AREA QF`JAY PEAK MOUNTAIN; AND 

                 LOGA`FEPrSLOPESIDE "THIN',~HE'SKIER,ANb SUMMEF2S~ERVICES CENTER 'A FACILITY THAT PROVIDES-A FULL.SERVICE 

                 CAf W:FxPANSIVE PATIOS FOR S t Y                                                                                    LOPESIDE DIIyINO ANb RELA)EATION; 

                          TEN 1(EWINCQME :PRO_JEC710NS SKIER SERVICES CAFE 

                          SAY>.< PEAK, :.SKIER SERVICES CAF7                                                                             OPERATOR PROJECTED STATEMENT CIF )INCOME fi 

.                                                                                                                                                                                                                                                                                .':Se4:1RfPti!19h-N,l~Far•PYidlook#ng Sla -enls.:. -

                                                                                                                                                                                                                                                                                                                                                    , 

                          P~rchacSs $884;08& $752;4,72 $767,521 .$775,196 - $782,948 $790,778 5798,686' $806,873 ..8814,739 $822;887 

                          ~pef $408,742 $44I;4i6 $456,384 , $480,928 $465,537 $470;192 $474,1 5479;643 .,S4d4,440 $489;284. 

      •, (Avg. Wageillperftr.$23023) ,.. .. ::, - : . _. -. 

                          pU Vanade Expenses 5757,~15~0, -5172,865, $176,322 $138,066 '579,867 _-$181665 X183,482 Sie5.3(7 $-187,170 - ~$.11A99;042 

                          ~QstazA=~ s2~'Yrtw4 Si y v., . 

                          GRIN OSSPROFIT 5600,868. 5660.955...-,$674,174 1660,918:. $687,725. .$694;802 -$701,548. 5705;564. 5715,649 $722;BU8 

                          INDIRECT'COSTS .. .. 

                          QmhaAds 

                          SaseRenl 8120,000 $122.400 9124;848- $127,345 5129,892 $132.490 $135,139 S137,842 $140,599 4143,411 

                          Pementage Rent $110,930 $122,022 5124,461 $125,708 $126,965 $128,234 $129,517 $130,812 $132,120 $135,441 

                          Admin Expenses $73,953 $81,348 $82,975 $83,805 $84,643 $85,489 $88,344 $87208 $68,OBO $88,961 

                          Marketing 8Eltertaiment 592,441 3101,685 S-03,715 $104,756 $105,804 $106,862 $107,930 $'109,010 $110,100` $111,201 

                          Wfies $52,000 :552,000 $52,000 $52000 $52,000 $52,000 $52.000 $52,000 $52.000 $621000 

                          PmpTmms S18,0D0 $-8;510 sl%W6 $19,669 $20,253 $20-,867 $21,493 $22,138 $2,802 :$23,488 

                          Insurance 518,000 $24„000 524,C00 $24.000 524.000 $24,000 $24,000 S24,OCO S24,00d $24,000 

                          Maintepance and repairs S38,000 $36,000 536,000 S3$ODD 536,000 , $38;000 $36.000 S36,DCO $38,000 538:000 

                          non... en..,~., r•nd. C)S eft 575 Wn S26 S7ti'erltl SN`Llitn . `521 txx) S75 onn : 595 mo SD- w1n . 175 rinn 

                          TOTAL COSTS $1,794,261 $1,955;749 $1,992,309 S2.012,493 $2,US1,914 "$2,03,578 $2,074,4de $2,095;842 7:2,117,049 $2,138,712 

                          PROJECTED NET INCOME.r,„s - $54,544 "$77.954 ``+582,078 $626 $85,1824$8680 5&4,124: '$84~Srt 5,$64949 ..c:$8530Ti 

                                                                                                                          2.95% 3.83% - 3.9696 3,94°% 3.93% , .3.97$6 ' ' 3:90% ` 3.88"% 3.86% 3.84% 

                                           'A 

                          HIGHLIGHTS 

                               •           CONSTRUCTION OF SKIER AND SUMMER SERVICES CENTER WITH'INTEGRATED SKIER STXTESIDE 6fe i's In

                                           KEEPING WITH VERMONT ALPINE ARCHITECTURE USING LOCATIONS-MATJEA LS7~4ND-MEM RABILIA, AND.QPEN                                                                                                                                                                                  ., 

                                           ALL YEAR ROUND. (SUBJECT TO'WEATJ-IER CONDITIONS) 

                               •           CONSTRUCTION TO COMMENdt 20.12,_LSTIMATED:COMPLETION1013 SUBJECT-TO WEATHER CONDITIONS,::

                                           PROJECTED REVENUES ION CC)MPCETION•OF PROJECT:, YR 1: $1,848,825; YR,5: $2.11,URI" YR10: $2,'224.018-                                                                                                                                                                                                       2;224,018 
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                                                                             Section 2 - Business.Plan I Jay Peak Lodge and Townhouses L.P. 

MULTI-STORYPARKING GARAGE WITH RECREATION DECK 

MULTI-STORY PARKING GARAGE WILL PROVIDE PREMIUM COVERED PAWING.. FACILITIES 0dA; AY VISITORS TO THE 

RESORT. DURING THE SUMMER MONTHS THE TOP LEVEL OF THE PARKING GARAGE WILL'FEATURI TENNIS COURTS AND. 

OTHER. RECREATIONAL-ACTIVITIES. 

    TEN YEAR PROJE'CTION$: MULTI-STORY,PARKING;GARAGE WITH RECREATION.; DECK. 

              J Y MULTI STOREY PARKING GARAGE 

    JA~yI; CPEAK VITHROOFTOPRECREATION 

      V L F< t 1 0 N 'r PROJECTED STATEMENT OF, INCOME "-$a¢Impotbnl Now, " Forward Looking St5tements.. -.• . 

           iiEs.~~~"fov,)aasy,~3o3ia3i §04~~9 

    Labor $172,808 '$176,264 $178,027 -5179,807 - $181,605 $183,42'1. $185,255. ;187;106 ,,.5188918 

     7lApEis>?E~ 4~"C r x 78a ter_ i1u • t f s: L = i 

    {A4W6.pe3tt.perhr. $23023) +` 

    Purchases and, Variable Expenses $43,202 $44,066 $44,507 $44,952` ;45,401• $45,855. $48,314 $46,777' $47,245 $47,717 .. 

    SUB TOTAL: COST OF SALES $216.010 $220,330 1222,534 $224,759 $227,006 . $229,276 $231,569 $233,88$ $236.224 " $238,586 

    INDIRECT-COSTS 

    Overheads 

    Rail:                             $51,$42.  $52,879     $53,408    $53,942    $54.482    $55,026    $55,577    $56,132    $56,604        $57,261 

    Percentage Rerit                  $69,123.  570,5Q6 .   .$71,211   $71,923    $72,642    $73,368    $74,102    $74,843    $75,592        $76,348 

    UOItieS                           $69,123   $70,506     $71;211    $71,923    572,642    $73,368    $74,102    $74,843 •  $75,692        $76,348 

    Prop Taxes                        $24,000   $24,720     $25,462    $26,225    $27,012    $27,823    $28.657    $29,517    $30A02         $31,315 

    Insurance                         $18,000   $24,000     $24.000    $24,000    $24,000    $24,000    $24,000    $24,000    $24,000        $24,000 

    Maintenance and repairs          $103,685  $105,756    $106,896   $107,884_  $108,963   $110,053   $111,153   $112,265'  $113,387       $114,621- 

    Other AdminCosts                  $69,123   $ZD.506. _ $71,211.    $71923  , $72,612     873,368    $74,102    $74,843 ..'t75,592 

    TOTAL                             401,897     181875    423,318.  $427,820    432,383   $437,007   $441,694`.   48.444.   451;258 

    I V FAL' I:VJ 13 "Ai'toUr 4re33,2U5 ; " 3646,551 4,e52,5/y 440% 63 Wb,254 *673,253 ilM,329 $667,452 - $634,725 

    PROJECTEDNE7INCOME-; y'-..^..:w 243,133 "~ 242; ,6 244283;;. 2.48)158#1: ;46, 3.'. 9,842rb1,233,014x $2M11 t`-$257:41,3, 259181 

     HIGHLIGHTS 

      •    PREMIUM COVERED PARKING AND SUMMER RECREATION WITH TENNIS

      •    ADJACENT TO AUDITORIUM AND SKIER AND SUMMER SERVICES CENTER

      •    PROJECTED REVENUES OF PROJECT: YR 1 $864,044 YR 5: $9D$,026 YR, 10; $964,344

                                                                           28                                                                                   _A 
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                                                                                                                                                    Section 2 - Business Plan Jay Peak Lodge and Townhouses L.P. 

      STATESIDE AUDITORIUM 

      OPEN.YEAR ROUND, THIS FACILITY WILL BE "OWNED AND OPERATED BY JAY PEAK                                                                                                                               INC. CAPITAL FUNDS INVESTED BY 

      THE PARTNERSHIP. T0 DEVELOP THIS FACILITY TO ATTRACT INCREASED VISITATION'AND                                                                                                                                          REVENUES GENERATED BY:: 

           { g tACILITY WILL FURTHER ASSIST IN JOB CREATION. 

                                                                                                  ....                                                                                                         . 

           _ TEN YEAR INCOME PROJECTIONS STATESIDE AUDITORIUM 

        JAYPEAK STATESIDE AUDITORIUM 

                                                                                            OPERATOR PROJECTED STATEMENT OF INCOME 

                                                                                                                                                                                                           "Sec irn pn r. an f Nate: Fanxavd iaoking 9tatantants: 

        Parthases $769,112 $946.023 $862.943 5871,573 S6A0,238 5889,091                                                                                                                                    5897,982 5906,962 $916,032 $925,192 

        ta!xr $457,310 $5M.041 -$513,101. 5518,232' - $523.415 $528,649                                                                                                                                    .$533,935 _$539,275 $544,667.. ,$550,114 :. 

                            S .22 .,..'- .. .1?....., , . ,- 2? .. , 23.._ 

        (A% Wage $11 per hr, $23023) 

        09terVariable Expenses $176,688 $194,357 $198.244 $200,226 $202,228 $204,251                                                                                                                       $206.293 $208,356 $210,440 $212,544 

        COST OFSALES $1403,1!1$1"3,420, $1,574288 =^;,$1,590,031,.$$,605,93$ $t t321,99i.'$1,80821? $1;654,593'$1,671,139,„" 

        GROSS PROFIT $6155"!1 5143,128 $75/,991 5785,571 5173,226 S79C,959                                                                                                                                 $788,768 $706.656 $804,622812,1469 

        INDIRECT COSTS 

        Overheads 

        Rent " 3O so $0 $0 $0 $0                                                                                                                                                                                      $0 $9 3D $0 . 

        Percentage Rent $124,721 $137,193 $139,937 $141,336 $142;749 $144,177                                                                                                                              $145,619 5147,075 $148,546 $150,031 

:y      .AdminExpenses $83,147 $91,482 393291 $94,224 3915366 $96;118                                                                                                                                        $97,079 $98,050 $99,030 $100,021 

        Marketing ItEntertainment $103,934 $114,327 5116414 S117700 $118,958 $120,147                                                                                                                      $121,349 $122;562 $123,788 $125,026 

        U $52,000 $52.DC0 $52.000 $52,000 552,000 $52,000                                                                                                                                                    352,000 552,000 $52,000 552,000 

        prga 7exew ;18,000 $18,540 $19,096 $19,660 $20,259 $2),867                                                                                                                                           $21,493 =138 $22,802 $23;486 

        tr1e1/t a $18,060 $24,000 $24,000 $24,090 $24.M0 $24,000                                                                                                                                             $24,000 $24,000 $24,000 $24,000 

        WkWW10a, and repe;m $36,000 $36,000 $36.000 $36.000 $36,000 $36,000                                                                                                                                  $36,000 $36,000 $36,000 $36,0arr 

        OlhefAdralin nsls 525,1(4 525.000 $25,000.. $25,000 $25,DDO ._ $25,000                                                                                                                             .:$25,Oi1C1 $25,000.. . $25,000. - $26,000-. .... .. 

                                                                                            C~yrCf rts Fxhlkn;lttt 

        A. ea. l wt, Seats' 

        A:eSap48'IQCk$8..6&°: USPg9,'                                    "57~0,Otk:1 ~ 

        Bars: $,0atelagesp01}(i                                          ;ssclDOOD 

                                                                           $5Qti,000 . 

        MISC. S 4 s (nee)iW~0,                                             5328 CZ0 folat 

        t%css Fie enues - Year 1$                                        $2;018 2 078 6d0 

        wrwr! r, P r y [J,,l r i 4 

                    Idr~gt'Famwd looking Statgmente' .. 
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                                                                                                                                                                                Seclion 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

                            PROJBCT,JOB CREATION,.CALCULATION: 

                              : •.j#fiPLAN SOfTW ?ARE MODEL 

                            `4I. E METHODOLOGY EMPLOYED IN THE INALYSIS FOR THE LODGE AND TOWNHOUSES PROJE T:WAS DERI.y -ROM 

                            THE IMPLAN SOFTWARE MODEL DEVELOPED.BY.THE.MINNESOTA IMPLAN GROUP (NIIG).. 

                            IMPLAN. iS BASED.::ON,. THE NATIONAL INPUT-OUTPUT :TECHNOLOGY TABLES, DEVELOPED:BY :THE US :DEPT. OF 

                   ...::COMMERCE; BUREAU OF ECONOMIC;ANALYSIS 'THIS :81IOWS HOW. EACH TYPE OF.IND.USTRY RELIES•ON.ADIFFERENT 

                            MIX :OF ITS OWN LABOR AND SUPPLIES :PURCHASED :FROM .OTHER INDUSTRIES AND .IT.: IS CALIBRATED. TO ,REFLECT 

                            LOCAL..ECONOMIC . PATTERNS (OF- EMPLOYMENT, -PAYROLL` AND BUSINESS SALES) .00C.URRING WITIiIN 'SPECIFIED 

                         ::.wCOUNTIES, (OR SUB.COUNTY'AREAS). THIS SHOWS 'A . DEFAULTr ON THE. EXTENT. TO. WHICH LOCAL ;;INDUSTRIES 

                            PURCHASE GOODS AND,SERVICES FROM SUPPLIE R& LOCATED WITHIN THE SAME.COUNT`F: 

                            IMPLAN. IS THE MOST WIDELY:. USED ANALYSIS: :SOFTWARE.SYSTEMS FOR MEASURING ,OR`ESTIMATING.THE ECONOh1IC: 

  -' IMI?ACTS ASSOCIATED, WITH OPENINGS,:; CLOSINGS, EXPANSIONv CONTRACTIQN, AND.;ON-GOING OPERATIONS _F 

                            FACILITIES.—RANGING FROM INDUSTRIAL PLANTS TO NATIONAL PARKS. " 

                                                                                                                                                                                                                                                                                                                                             ~I 

= JAY PEAK LODGE AND L. HAS RETAINED ECONOMIC DEVELOPMENT RESEARCH. GROUP OF, BOSTON .TOWNHOUSES                                                                                                                                                                                                                                                  i 

                            (EDR) MASSACHUSETTS TO CALCULATE, PREPARE. AND SUBMIT THE .JOBx CREATION -REPORT FOR THE PROJECT.,:TFiE. 

                            EDR GROUP TEAM is HEADED By MS4 LISA PETRAGLIA DIRECTOR OF ECONOMIC-:PtSEARCH. "MS. PETRAGLIA HAS OVEI?                                                                                                                                                                                                               i 

                            17 YEARS OF EXPERIENCE WORKING IN ECONOMIC%MODELING AND POLICY ANALYSIS; FOCUSING SPECIFICALLY G';     „.. 

                            ECONOMIC IMPACT EVALUATION.                                                                                                                                                                                                                                                                                           I 

                            "EDR" HAS. PERFORMED JOB CREATION CALCULATIONS DEMONSTRATING ,PROJECT JOB CREATION. OF 1112 NEW FULL 

                            TIME NON-DIRECT JOBS FOR THE YEAR OF THE DEVELOPMENT.:PHASE OF THE PROJECT WITHIN,THE U..:S. ECONOMY, 

                                       AT THE PROJECT LOCATION WITHIN THE REGIONAL CENTER, NEW FULL TIME JOBS FROM VISITOR SPENDING TOTAL 

                            749 FOR YEAR 1, AND 807 BY YEAR 2. THE TOTAL OF YEAR 2 FULL TIME JOBS COMPRISES 121= INDIRECT JOBS TO BE 

                            EMPLOYED BY THE TENANT OPERATOR OF^THEPHASE III-1 FACILITIES AT THE RESORT, AND w IISIDIRECT JOBS WITHIN                                                                                                                                                                                                           ? 

                            THE .NW.VT REGION, A FURTHER 119 INDIRECT JOBS ARE CREATED BEYOND THE BOUNDARY OF T HE' REGIONAL"                                                                                                                                                                                                                  'f 

                            CENTER. THE TOTAL °PROJECT JOB CREATION- WITHIN THE .U.S ECONOMY IS 2,038 NEW FULL TIME JOBS::(1,1.12 J013S 

                            FOR DEVELOPMENT PHASE AND 926. JOBS FROM ;OPERATIONS.) TOTAL JOBS CREATED FAR EXCEFDS THE REQUISITE 

< JOB CREATION TOTAL OF 900 JOBS FOR 90 FOREIGN EB-5 INVESTORS`. EDR BELOW PROVIDES A SYNOPSIS OF THE JOB                                                                                                                                                                                                                              ,p 

                            GENERATING IMPACTS. 

                            ALLOCATION OF JOBS CREATED • ALTHOUGH, THEPROJECT IS OPEN TO,BOTH U S -AND. FOREIGN INVESTORS, FULL 

                            TIME: EQUNALENT INDIRECT AND OR DIRECT.JOBS° CREATED AS STATER IN THE SUPPLIED,PROJE.CT. ECONOMIC 

                            AN WILL BE APPLIED ONLY TO FOREIGN, INVESTORSSEEKING TO UTILIZE THE INVESTMENT'FOR IMMIGRATION 

                            PURPOSE. 

                            EXHIBIT: 

                                                                                                                                                                                                                                                                                                                                               ) 

                                                IMPLAN INPUT DATA SUMMARY.SHEET INCLUDING CONSTRUCTION COSTS AND-TIME FRAMEINPUTS, A146 

                                                LOCATION PHASE REVENUES FROM BUSINESS OPERATION AND SPENDING INPUTS PROVIDED FORTHE..                                                                                                                                                                                                          } 

                                                ECONOMIC IMPACT ASSESSMENT. REPORT PREPARED BY EDRGFROM BOSTON MAC** _ -                                                                                                                                                                                                                       I 

                                                HIGHLIGHTS: YEAR 1 

                                                                                                                                                                                                                                                                                                                                               z 

                                                DEVELOPMENT PHASE JOB CREATION: CAPITAL EXPENDITURE: INTO THE PROJECT: 

                                                DATA RESOURCE: IMPLAN SOFTWARE MODEL: STATE OF VERMONT (SEE ANNEXED EXHIBITS) 

                                                BUILD COST: $53,422,840 TIXTURES COST: -$4,450,000 OTHER: $2,527j160*                                                                                                                                                                                                                          i 

                                                HIGHLIGHTS: YEARS 2 AND 3 

                                                LOCATION PHASE BUSINESS OPERATIONS JOB CREATION BASED UPON VISITOR SPENDING 

                                                FOUR COUNTY REGION OF JAI' PEAK, VERMONT, THE "HIGH IMPACT AREA BASED UPON 2000 CENSUS DATA. 

                                                YEAR 2: VISITOR SPENDING GENETRATED BY PROJECT: $28,775,386 

                                                YEAR 3: VISITOR SPENDING GENETRATED BY PROJECT: $30,869,304 

                                                'land and working capital excluded from calculation. 

3 



           ,lob Generation effects of Jay PeakNo.09sed.Expansion Some. IMPLAN multi-region. impact model 

           Phase `_>                                                  Operations             Development Phaso ..: 

           Studya3e i9n. >_ m__ a:... . ,_..,:,_. ..:. _ ...- _._   4- county NW VT*          Stafe,of Vermont . . 

                                    ..:.                         Year 1.        Year 2             1 yar 

           Vistiorspending(mil.$2011) ,;, ....               $. 28.778       $ 30.868:. 

           Construction Budget(mi1:2031$)*#                                                $...:.57,473 

                          Non-dlreaJobs(Fit) ' .                             ; .               ttntapplicable 

           NWVermont;employer=Facilities tenants/operators         113            121' 

           NWVermont^.otfieremployers : ` s                        626            675`      it :: 763 

                                              rest of Vermont                                       22 

                          Total FTEiabs:r'n VTRG                   749            8p7               785 

                                              rest of Northeast                   bB-.              133 

                                                  restof.U.S.      56             GD                194 

                                    Total ""b mpae2s,U.S':.(FTE)   85Q. <         926:: ^ .::       1132"" 

             Includes Orleans; tamoille, Franklin, and Chiltenden counties 

             excludes lane wriobution, and working capital 

           ^.Development phase non di;ecfjoh Impacts in NW VT region include Cogstruction contractors and3heirlaborers oli~(ti# 

                          : 2 0liverSbvd, 9P Floor. 9osbn tvlasssibise0s 62109 USA • W{*m. • 617=6M. • taz 617.338;71TA: wyyw.ed~giwp com - 

t 
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                                                                     Section 2 - Business Plan I Jay Peak, Lodge and Townhouses L.P. 

           DEVELOPM ENT OP'THE PROJEC`t _ 

              DEVELOPMENT PHASES 

           THE BUILD OUT. OF THE LODGE AND TOWNHOUSES WILL OCCUR OVER Al2-MONTH PERIOD PROJECTED;:TO COMMENCE 

           SHORTLY` AFTER APPROVAL OF. PERMITS: AS WILL BE NOTED FROM. THE IMPLAN, INPUT TABLE ANNEXED TO THIS 3 

           BUSINESS PLAN, THE    'PROJECT. 'IS- PLANNED OVER FOUR QUARTERS, AND PROJECTED TO BE COMPLETED AND 3 

           OPERATIONAL FORTHE'2013.WINTERSEASON." 

           THE JOB. CREATION INFORMATION IS'DETAILED•IN THE ECONOMIC JOB IMPACT REPORT INTHE EXHIBIT IVSECTION 5 OF ' 

           THIS OFFERING; AND. PREPARED BY:ECONONIIC AND DEVELOPMENT; RESEARCHGROUP OF BOSTON; MA DETAILING THE~ 

           FULL.TIME PERMANENT JOBS CREATED: BY, THE. PROJECT:•_. 

I-            DV LOPER AND CONSTRUCTION :                                _ 

           THE CONSTRUCTION'. OF THE LODGE AND TOWNHOUSES: PROJECT WILL BE OVERSEEN, BY JAY PEAK INC, WHO WILL. ° 

           ENTER' INTO A CONTRACT' WITH THE GENERAL PARTNER: FOR THE. PROJECT. JAY PEAK NC.-WILL. RECEIVE 

           CONTRACTOR SUPERVISION PAYMENT OF 15%d OF THE BUILD COST, JAY. PEAK INC. HAS EXTENSIVE EXPERIENCE IN THE 

           GENERAL CONTRACTING ROLE AND WILL ACT-AS THE GENERAL CONTRACTOR. JAY PEAK INC;-HAS CONSTRUCTED IN 

           EXCESS OF 300 CONDOMINIUMS AND TOWNHOUSES AT JAY .PEAK RESORT OVER A i0-:YEAR. PERIOD REPRESENTING 

           OVER $60 MILLION IWCONSTRUCTION COSTS, TOGETHER WITH' COMPLETING PHASE 1 EB-5 HOTEL COMPLEX OF THE 

           JAY PEAK; ANn THE PHASE If. INUOOR,ICE.ARENA AND. GOLF CLUBHOUSE CENTER. JAY PEAK INC. WILL FACILITATE THE 

           CONSTRUCTION OF THE`JAY PEAK. LODGE AND TOWNHOUSES PROJECT AND ITS ANCILLARY FACILITIES. 

              DEVELOPMENT PERMIT: X 

           THE JAY PEAK MASTER PLAN FOR THE ENTIRE JAY PEAK RESORT WAS CONCEPTUALLY APPROVED IN 1.997 BY: THE 

           STATE, OF'VERMONT`DISTRICT 47, ENVIRONMENTAL COMMISSION ('DEC") AND ALSO APPLIES TO THE.AREA DESIGNATED 

           FOR THIS PROJECT (C.OPY OF MASTER PLAN RESORT. EXPANSION STUDY BELOW).-THE DEC'S CONCEPTUAL.APPROVAL . 

           IN 1997 OF FUTURE DEVELOPMENT PLANS BY JAY PEAK'RESORT, INCLUDING HOTEL FACILITIES, PROVIDES CONDITIONS 

           AND GUIDANCE FOR DEVELOPMENT. APPLICATIONS MADE BY JAY' PEAK RESORT UNDER. THE LAND USE LAWS"OF THE 

           STATE ,OF'VERMONT. TO OBTAIN DEVELOPMENT,PERMITS (SO-CALLED ACT 250 .PERMITS); INCLUDING AN APPLICATION 

I THAT WAS,MADEFOR THE CONSTRUCTION OF THE JAY.PEAK HOTEL SUITES PROJECTS:. 

           ON FEBRUARY::15TH; .2006 .THE JAY/TROY SEWER AUTHORITY SIGNED AN AGREEMENT WITH JAY PEAK :RESORT 

' COMMITTING 500,000 GALLONS P..ER DAY OF SEWAGE CAPACITY'FROM ITS WASTE WATER FACILITY. 

           THE RESORT MASTER. PLAN ,EXHIBITED BELOW HAS BEEN APPROVED BY THE TOWN OF JAY AND STATE OF VERMONT 

           AND INCLUDES LA FEDERALLY FUNDED SEWAGE TREATMENT PLANT FACILITY TO ACCOMMODATE ALL OF,JAY PEAK'S 

           GROWTH INEEDS. :THE TOWN OF' JAY 'HAS ENDORSED JAY, PEAK'S EXPANSION PLANS IN LINE WITH THEIR MASTER PLANS 

           INCLUDING THE LODGE AND TOWNHOUSES PROJECT BOTH :LOCALLY AND REGIONALLY; THE RESORT MASTER'PLAN 

           PROVIDES IDENTIFICATION OF:• CURRENT. AND. CONTEMPORARY BED BASE DEVELOPMENT PODS IN THE VARIOUS 

           LOCATIONS THE TOWN-CF JAY DEVELOPMENT:REVIEW BOARD/PLANNING COMMISSION WILL SHORTLY COMPLETE THE 

           REVIEW AND ISSUE APPROVAL FOR THE LODGE AND-TOWNHOUSES PROJECT. THE APPROVAL LETTER WILL BE ON FILE 

           AT THE JAY TOWN CLERKS OFFICE, THELODGE ANDTOWNHOUSES PROJECT. IS CONSISTENT WITH THE APPROVED 

           MASTER PLAN. 

                                                                    34 
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          -                .. ... Section 2 - Business Plan I Jay Peak Lodge and Townhouses L.P. 

        ~py:PEAK RESORT CQNGEPT MASTER PLAN 
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                                                                                                                     Section 2 - Business Plan 1.lay Peak Lodge and Townhouses L.P. 

               U L1, 4.- . - -- - - - - 

               THE GENERAL PAR INLR, JAY PEAK GP SERVICES LODGE INC. WILL PERFORM SERVICES IN CONNECTION.WITH THE 

               ACQUISITION, SALE AND LEASING OF THE PARTNERSHIP PROPERTY, ON TERMS TO BE NEGOTIATED BY THE GENERAL. 

               LAND. FURTHER SERVIER, INCLUDING CES OFTEEMENTS NEEDED WITH THE HE GENERAL PARTNER SHALL INCLUDE, BUT NOT ERT OWNER AS ~ LIMITED E HOTEL LAND OR RESORT iTED TO, ACT ON BEHALF OF 

               THE PARTNERSHIP WITH FEDERAL, STATE AND LOCAL AUTHORITIES WITH RESPECT TO THE PROJECT; MONITOR 

               COMPLIANCE WITH ZONING, LAND USE AND OTHER REQUIREMENTS; AND PREPARE OR CAUSE TO BE PREPARED, SUCH 

               THIRD PARTY STUDIES AS IT DEEMS NECESSARY IN CONNECTION WITH THE ACQUISITION; SALE AND LEASING`-OF THE 

               PARTNERSHIP PROPERTY AND CONSTRUCTION OF THE BUILDINGS AND OTHER NECESSARY IMPROVEMENTS ON THE 

               PARTNERSHIP; PROPERTY AND RESORT LAND; ADDITIONALLY THE GENERAL PARTNER WILL: OVERSEE CONSTRU N                                                                                                CTIO 

               OF THE TOWNHOUSES AND COTTAGES AND MANAGE THE LFASE OF THE TOWNHOUSES AND COTTAGES, AND 

               NEGOTIATE THIRD PARTY AGREEMENTS TO CONSTRUCT THE TOWNHOUSES AND COTTAGES; AND FURTHER OVERSEE .. 

               CONSTRUCTION OF THE ANCILLARY FACILITIES BUILDINGS, INCLUDING NEGOTIATING THIRD PARTY AGREEMENTS TO. 

               CONSTRUCT THE ANCILLARY FACILITIES BUILDINGS, AND MANAGE THE LEASE OF THE ANCILLARY FACIUTIE$ 

                    ILDINGS; ALL PLANNING, PERMITTING, BID MANAGEMENT AND-+QUALITY CONTROL MANAGEMENT`OF THE BUILDINGS, 

                 CLUDING THE TOWNHOUSES, COTTAGES AND ANCILLARY BUILDINGS, AS WELL AS ALL MANAGEMENT OF AFFILIATES)LL BE BORNE 13Y THE GENERAL PARTNER. ALL AUTHORITY, RESPONSIBILITIES AND DUTIES OF THE GENERAL 

   WPARTNER                    ARE MORE FULLY DESCRIBED IN THE LIMITED PARTNERSHIP AGREEMENT ANNEXED HERETO, 

                    FEES TO GENERAL PARTNER AND AFFILIATED ENTITIES 

                               PARTNER'S MANAGEMENT COMPENSATION 

                 THER THAN RECEIVING ITS INTEREST HEREIN, BEING REIMBURSED FOR ALL OF ITS EXPENSES AND COSTS INCURRED 

               );!ELATED DIRECTLY OR INDIRECTLY TO THE DEVELOPMENT OF THE PROJECT (INCLUDING BUT NOT LIMITED TO 

                 ERMITTING FEES, PROFESSIONAL FEES AND THIRD PARTY CONSULTANT FEES), AND RECEIVING REIMBURSEMENT FOR 

               EXPENSES AND OTHER COSTS INCURRED DIRECTLY OR INDIRECTLY BY THE GENERAL PARTNER TO FULFILL ITS DUTIES 

               HEREUNDER, THE GENERAL PARTNER SHALL NOT BE ENTITLED TO COMPENSATION FOR ITS SERVICES RENDERED 

               PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT, 

        L THE GENERAL PARTNER MAY, IN THE NAME AND ON BEHALF OF THE PARTNERSHIP, ENTER IN-f0 AGREEMENTS OR 

               CONTRACTS FOR PERFORMANCE OF SERVICES FOR THE PARTNERSHIP WITH AN AFFILIATE OF THE GENERAL PARTNER, 

               INCLUDING WITHOUT LIMITATION SERVICES NECESSARY TO OVERSEE CONSTRUCTION OF THE BUILDINGS AND OTHER 

               IMPROVEMENTS AND FOR THE LEASING OF THE TOWNHOUSES, COTTAGES AND THE ANCILLARY FACILITIES BUILDINGS, 

               AND THE GENERAL PARTNFR MAY OBLIGATE THE PARTNERSHIP TO PAY COMPENSATION FOR AND ON ACCOUNT OF 

               ANY SUCH SERVICES; PROVIDED, HOWEVER, SUCH COMPENSATION SHALL BE AT COSTS TO THE PARTNERSHIP NOT IN 

               EXCESS OF THOSE DISCLOSED IN THE CONFIDENTIAL MEMORANDUM, BUT SUCH LIMITATION ON COSTS SHALL. NOT 

               PREVENT THE RESORT OWNER, IF NECESSARY, FROM ADVANCING FUNDS OR OTHER VALUE TO COMPLETE THE 

               PROJECT AND BEING REIMBURSED WITH THE GRANT OF RESORT OWNER INTERESTS. IN ADDITION, THE GENERAL 

               PARTNER SHALL PAY THE RESORT OWNER ITS DEVELOPMENT FEES AND PAY WHOMEVER IT HIRES TO .MANAGE THE 

               LEASES A FEE EQUAL OF UP TO TEN PERCENT (10%) OF THE RENT PAID BY THE TENANTS, IN ADDITION, THE. GENERAL 

               PARTNER SHALL DELEGATE ITS DUTY TO SUPERVISE THE CONSTRUCTION OF THE PROJECT, INCLUDING BUT NOT 

               LIMITED TO THE CONSTRUCTION AND BUILD OUT OF THE PROJECT, TO JAY PEAK INC. OR ANOTHER AFFILIATE FOR A 

               MANAGEMENT FEE TO BE PAID BY THE PARTNERSHIP IN AN AMOUNT EQUAL TO FIFTEEN PERCENT (15%) OF THE 

               OVERALL COST OF THE CONSTRUCTION AND FIT OUT. 

                    LIMITATION OFUABILITY OF GENERAL PARTNER AND ACTIVE PARTICIPATION 

               LIABILITY TO PARTNERSHIP AND LIMITED PARTNERS: THE GENERAL PARTNER, AND ITS AFFILIATES, ADVISORS AND 

               THEIR OFFICERS, DIRECTORS, AGENTS, EMPLOYEES, REPRESENTATIVES, ATTORNEYS, ACCOUNTANTS AND OTHER 

               PERSONS OPERATING ON ITS BEHALF SHALL NOT BE LIABLE, RESPONSIBLE, OR ACCOUNTABLE IN DAMAGES OR 

               OTHERWISE (INCLUDING ATTORNEYS FEES AND EXPENSES) TO THE LIMITED PARTNERS OR TO THE PARTNERSHIP FOR 

               ANY ACTS PERFORMED IN GOOD FAITH AND WITHIN THE SCOPE OF AUTHORITY OF:THE GENERAL PARTNER, OR ITS 

               AFFILIATES IF ANY OF THE GENERAL PARTNER'S DUTIES HAVE BEEN CONTRACTUALLY DELEGATED TO THEM, 

               PURSUANT TO THE LIMITED PARTNERSHIP AGREEMENT. ACTIVE PARTICIPATION: THE LIMITED PARTNERSHIP 

' AGREEMENT, IN AN EFFORT TO REFLECT' THE EB-5 REGULATIONS GOVERNING WHAT LEVEL uF 'PARTICIPATION IS 
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 `ACCEPTABLE TO MEET THE EB-5 CRITERIA, MANDATES .THAT. EACH LIMITED PARTNER SHALL PARTICIPATE IN TH6 

1 MANAGEMENT OF THE BUSINESSOF*THE PARTNERSHIP. MAKING'SUGGESTIONS OR RECOMMENDATIONS TO THE 

  GENERAL PARTNER ON -ISSUES OF'POLICY IMPORTANT TO THE. PARTNERSHIP. THEilIMITED PARTNERSHIP AGREEm NT        "• 

  ALSO PERMITS LIMITED PARTNERS TO PARTICIPATE IN ONE OR MORE bF THE ACTIVITIES "(I) PERMITTED OF LIMITED 

  PARTNERS UNDER THE VERMONT REVISED UNIFORM-CIMITED PARTNERSHIP~ACT`AND.(II) OTHERWISE SET FORTH UNDER 

  THE UMITED PARTNERSHIP AGREEMENT. (SEE LIMITED 0ARTNE138H0 AGREEMENT) 

     PROPERTY MANAGEMENT AGREEMENT 

  THE MANAGEMENT AGREEMENT: WILL. BECOME EFFECTIVE-AS THE • TOWNHOUSES,. COTTAGES AND :ANuLLARY'~ 

  PROJECTS COMMENCE OPERATIONS. THE GENERAL'PARTNER'VV(LL RETAIN SQ PROPERTY MANAGEMENT,'LLC, INCTI 

  MANAGE THE PARTNERSHIP PROPERTY PORTFOLIO, THE 'COLLECTION .OF , RENTS; AND THE TENANTS LEASES; AND' 

  OBLIGATIONS UNDER THEIR LEASES. SQ PROPERTY MANAGEMENT, LLC'IS ENTITLED, PURSUANT TO :THE MANAGEMENT., 

  ARRANGEMENT, TO VARIOUS FEES AS DETAILED ELSEWHERE HEREIN. 

     DI.STRIBUTIQNS TO INVESTOR$ : 

  THE NET PROCEEDS FROM "THE RENTAL INCOME WILL BE PAID IN ARREARS ON A MONTI9LY BASIS. NET PROCEEDS WILL s 

  BE. REVENUE ON. HAND AFTER TYPICAL, .OPERATIONAL EXPENSES ARE. PAID, AND ANY RESERVES MADE, OR OTHER 

  FUNDS WITHHELD AS DEEMED NECESSARY BY THE"GENERAL PARTNER (SEE LIMITED _PARTNERSHIP AGREEMENT) 

     EXIT STRATEGIES 

  AS MORE-FULLY DESCR18 ED. IN THE LIMITED PARTNERSHIP AGREEMENT, ONCE ALL 1-829 PETITIONS FILED. UNDER THE 1 

  EB-5 PROGRAM FOR ALL QUALIFIED. INVESTORS' WHO. HAVE .INVESTED .INTO THE PARTNERSHIP HAVE BEEN DECIDED . 

  THE GENERAL PARTNER .5HALi, SUBDIVIDE THE TOWNHOUSES AND COTTAGES INTO F ACTJONAL UNITS AND GRANT 

  EACH. IMITED PARTNER t=RACTIONAL UNITS {N. EXCHANGE FOR EACH LIMITED P/~RTNER'S„INTEREST             IN... THE,-__ 

 `sPARTh1ERSHIP: _ - ~',' 

 FALL SUCH FRAC 171ONAL UNITS MUST-BE MADE SUBJECT TO A RENTAL POOH. OPERATED BY. THE RESORT;OWNER, WHICH 

  RENTAL RATES WILL BE °SET BY THE RESORT OWNER AT ITS SOLE DISCRETION AND.. THE RESORT OWNER. WILL 13E 

  ENTITLED TO ITS STANDARD RENTAL MANAGEMENT FEE CURRENT AT. T'THAT:TIME. THE GENERAL PARTNER'WILL,' AS A r: 

  CONDITION OF THE SALE, REQUIRE LIMITED PARTNERS:AND OR PURCHASERS TOWAKE THEIR.. PROPERTY INTERESTS 

  AVAILABLE TO COMMERCIALLY REASONABLE, ON-GOING HOTEL-AND OR: VAGATIO.N'RENTAL OPERATIONS WHICH WILL 

  ASSIST TO MAINTAIN PERMANENT EMPLOYMENT CREATED BY THIS PROJECT.. EACH LIMITED PARTNER MAY SELL HIS 

  FRACTIONAL UNITS WHENEVER HE WISHES AND FOR A PRICE AT HIS. DISCRETION, BUT SUCH: FRACTIONALUNITS MUST. 

  BE SOLD THROUGH JAY PEAK REALTY AT ITS STANDARD RATE OF COMMISSION.FOR?THIS PRODUCT. 

     JAY PEAK INC. RESORT MANAGEMENT TEAM 

  JAY PEAK RESORT. IS LED BY BILL STENGER WHO IS A RESORT JNDUSTRY:LEADER IN.VERMONT AND NATIONALLY. MR. . 

  STENGER HAS BEEN'PRESIDENT'OF JAY PEAK SINCE 1987 AND.HAS BEEN LEADER 00 THE RESORT SINCE,1985. MR. 

  STENGER IS AIDEDBY OTHER KEY. QUALITY CORPORATE MANAGERS: STEVE WRIGHT.; VICE.PRESIDENT.OF MARKETING, 

  SALES AND HOSPITALITY; JAKE WEBSTERVICE PRESIDENT OF DEVELOPMENT; CHERYL WARD -FOOD &. BEVERAGE 

  MANAGER; HOWARD .NOSEK DIRECTOR OF GOOF MAINTENANCE; JAIME STENGER -RETAIL AND GOLF .OPERATIONS 

  DIRECTOR; ALLYSON' CARPENTER _':HUMAN 'RESOURCES :DIRECTOR;” HEATHER WHIPKEY, CPA -MANAGER OF 

  PARTNERSHIP"ACCOUNTS CIO JAY PEAK RESORT; GEORGE GULISANO, CPA—CHIEF FINANCIAL OFFICER: 

     SALES STRATEGY 

  THE SALES STRATEGY.FOR THE PROJECT HAS .A CAPTIVE MARKET ALREADY :,IN.PLACE AND: WILL. HARNES$ THE 

  EXISTING FACILITIES OF THE JAY PEAK RESORT BOOKING SYSTEM THAT HAS BEEN CRITICAL TO THE SUCCESS OF THE          µ:Y 

  RESORT. THE RESORT WILL MAKE AVAILABLE ITS WEB SITE WITH ON=LINE BOOKING SYSTEM, WEATHER REPORTS AND 

  ADVERTISINGIPPOMOTION PROGRAM THAT PROMOTES THE RESORT'S EXISTING LODGING. 
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e JAY PEAK RESORT HAS OVER 4 000 ACRES IN ITS OPERATION, THE COMBINATION OF MOUNTAIN FOREST AND VALLEY:  

„ STREAM LANDSCAPE. MAKES. JAY..PEAK ONE OF.THE MOST SCENIC, NATURAL,AND k1NSR01LED RE80RT ETj  

SINGS QF.ITS.  

KRyp'ANYWHERE IN THE V1!ORLD  

WITH THIS MAGNIFICENT NATURAL ASSET AS A BACK DROP; THE WELL PLANNED AND ENARONI&NTALLY SENSITIVE  

;.ApPI20.A.CH-TO THE RESORT;LAYOUT tV[A-KES` IT A R.E. SORT OF THE,.FUTURE AND:'NOT A RE DONE EFFORT TO REPAIR  

PAST MISTAKES  

THE.-SCALE .OF THE FACILITIES AND, scoot OF THE AMENITIES PLANNED .WILL MAKE JAY'PE7~K"A SOUGHT AFTER.  

DgT~NAT~ON FORA BROAD MARKET.FOR ;FEARS TO CO. ME". WIl HIN BHRS' DRIVE.THERE A~iE 10.0 MiLLIpN NORTH  

AMERICANS...- 25 MILLIOtj CANADIANS: AND 75 MI i NAMERICANS. NUMEROUS FOUR LANE HIGHWAYS LEApTO WTTHIN  

I~AIjJUjES OF JAY PEAK.FROUI CANADA Z THE US AND JAY,PEAK itESORT:PROODES STRONG MARKETING  

CAMPAIGNS WITHIN:CANADA TO ATTRACT CANADA RESIDENTS  

WORLD  CLASS SKIING AND GQLF;MAKE WINTER AND SUMMER EXCEPTIONALLY POPULAR BUT WITfI A QUALITY SPA.  

CONFERENCE FACILITIES, ANP INDOOR AMENITIES.(SUCH AS A WATI:R.FARK SPA, AND'IMAREiVA) THE SHOULDER,  

d , : SEASONS: OF EARLY, SPRING AND. LATE, FALL WILL .BE AS,.POPULAR FOR' VACATIDNEkS AS. THE _PEAK SEASONS OF  

s WINTER AND SUMMER.  

JAY d?EAK;HAS A HIGHLY: EXPERIENCED MARKETING, SALES AND RESERVATaONS TEAM.TFiAT,YyILL ASSIST TENANTS !  

OPERATORS WTH PRESENTING THE. UNIQUE ARRAY OF RECREATIONAL FOUR-SEASON ASSETS INTO HIGH OCCUPANCY  

AND PROFIFADLE+ZE8UI_TS FOR THE PENTHOUSE SUITES AND MOUNTAIN LEARINING CENTER:T.ENANT %OPERATORS.  

JAY PEAK'S.WEBSITE (WNWW.JAYPEAKRESORT.COM) IS A VIBRANT; ACTIVE SITE THAT OFFERS ONLINE RESERVATIONS  

AND SPECIAL VACATION PACKAGE PROMOTIONS TO.A WORLDWIDE:AUDIENCE ON A-DAILY'BASIS ,.JAY PEAK AND ITS  

STAFF ALSO ADVERTISE, AND PROMOTE THROUGHOUT.REGIONAL RADIO. TELEVISION, NEWSPAPERS. AND;MAGAZINES  

AS WELL'AS REGIONAL FOUR=SEASON TRAVEL SHOWS AND EXPOSITIONS.  

WITH A,pYNAMIC PRODUCT gND-A STAFF AND MARKETING PLAN TO MATCH' T.HE FISCAL PERFORMANCE OF THESE NEW  

` -HQI'fL_ PHASES WILL TRULY BE EXCITING. BELOW ARE EXAMPLES OF INDEPENDENT . CONIM..ENTS ON...JAY PEAK  

r.. .. ..  

,MAF21<EfING PROGRAM  

JAY,.PEAK.WINS NSAAMARKETING AWARD,FOURTH YEAR IN A ROW:'  

r.  

03.17.2011-~ Jay, 1'T - The ldalionul S'Xi Area dssoviation (N.SAA) unnovnced the v%,jm c rs fe,r the 201 hJar*lmgavd d ucat service  

Awards, and Jm, Peak Resort agnin claimed me title for Best Overall Mnrke'ing Program. This is Jay Peaks iha dgeal rrr a row to w'in the  

award and their fourth time winning oui of the last five yew s.. Eil! Stenger. Pr esident aml CEU of Jai Pedk Resort: altribjrtrs the horror to -the -  

hard work ajthe emplriyres arrd ttre direction of Stec e Wright, Vice President of ivlarke and Soles; C!p'.on being ncrt e a{ tors yrar'.s'  

av+yurd.. Mr. Stenger said "To win this award true year is an accomplishment. To win it three yea .sin it ton+ sho" a true understanding ofour  

Indushy and Jm> !leak "s special quahtirs- "  

Jqv Peak aims to not only inrprov_- the campaign each year-but also to unite all marketing egnrts carcixtendv tlsrotib+hnur rtdverrrsrrg,  

crrrtornerservice, promotions, and.sucial media. T'hea• "Raise 'en0ov" cum1mi n, aims to get kids of all ages on tlrc mounrain early and ,  

njrer:, and rurns7henf into true skiers and riders- foltanlrr'g it the fooistelu of their wrens and cr eating`a whole nett' generation al dedicated  

Ja! Ycakers 7'hr muntra "Raise 'em Jai, " is evident in iheir'.series of television and Sarin! ativeqIsemero that feature btlbie , in hats with ;  

skulls and crossbones and kids turning snotvrnep into ski  

,tt rnlxs "Arcnrdtng t r 6Vrivht, Jrr, Paak'x maikeY;tai sncc esr ott rtes f'rrrn their never  

wavering dadicatian to nmke skiing and riding rhei>` number arie prinrihR; arrd despite rhrgro~+rn ur,rTrk~innsion the r"esgrr is,going ilrraubh.  

Jqv Peak will always vav tnre to these most imp6rlant values:  

INTENTIONALLY LEFT BLANK  
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         JAY PEAK: A CASE STUDY,IN: SOCIAL MEDIA MARKETING FOR SKI RESORTS 

  Sod 1 Hh', 20173 

  by Wk©13prard 

  1'aci: Until rccevf1v, we're seers ver,v fen' skr rnTcI dentonstratirrg a"ceal Sacrial meaiia savZ• ,.'Sor r ;`it s :rvr._ Whilc many resort <.rr < , 

  up on ikrrious social tnedia chance!~ (Tr;ittcr, 1`a2ebvok, etc). f w cite acivallp pming the pu:rri - tl .v rnckc ,he misra"e. of sellir 

  promoling`irr lln same :ray the}' do inprint ads and on their ~:-ebsir s. Ph.-- Mast majority are Tort in the social media ,viiderness. r: 

  Jrcuercr. t' , ,., r.,, :•~cJru~r.~ :,.., J,lru, h-i,,..1 .r r`"ct or,t .lne' r :ia 

  laelrs rmv Ibaok retr P,relsl e Snesori aration.eI! d fire brrtlrtantet to th first 't l cople r.h r e o+ua prove lnrr t aae cyan now m tin t 

                                        f orral m<dio maneuvxr,,Jay 1~rak Rcsot t iras can ed orrr th~rr spot W 

  the die iiat media nxefor ski resorts l,r47 it g mach off/"c cnu;In tinon in th;4r colrlsntoke porwrler make. And i:, c ' 

                                                                                                                                                                                                   i 

  1. Sinrp~vpuf, the'v are using social media. A1m4, resorts arestill ahsenf m,i the social media rrahn, reanL°rg then are mast Iile.ty waiciring i 

  it rwf tnvriy Jaw them tit ' gh;'.spee s1.,Every Iqv i;ey tnake ikc hoice to not join the conversation, tbeyr lose that ability to understartd the 

  aanguage, Jiry Pca k is r» ,t there IL leraag indrmtb•ih, rung rhroargh Facehontc,'Twiner, v F71rlr page and a Pnumhr pager w1 .restom canton!. 

  1'hcir up-tardate bing is updated by ,14y ararlrvr.3u(4r from acros•, the resort, " allcrvrng <r tratrcl,arenc•v thlrt ;ransl;fte.s min ar. l,cvrcct look al 

  nhat 4 Peek can ojJer ;o the ronsr,mer. 

  2. They are Qitcruig something of worth. Tit is goes be nd giving away ?0free lif, tickets, With their Mog past, Jay Peak- `has .simuitrarseo:rsl t' 

  given miu a back rec oynniendatigrr, a chance at,a free drn' of skiing, anda little pick-me-up good news. Bu; it doesn't `end there - tulle a look 

                                                         hannels) and you'll find a company that is offering value through furl, relevant cimtert (Ind open . 

                                                         f is that sinple. Social media is not a game of give-and-take, but rather give.-and-rvreitie, The 

                                                         u shit! in the meaning is nrassnse. . 

                                                         others togset on the social media train kv reading Joel's book. Jay Peak is doinZ ntom'';han pumping 

                                                         someone else's work: And that personiust so happens to be a very influential person, which leods us 

  to 

  .9. the}'realize the value of cross pros               ion. Traditlatml ath'enising and ntarketingoften revolves arourul telling everyone how, au"es•onreyou 

i are. Social media should not.'li is tiba               sharing. fly promoting Alisch's book, Joy Peak. has »lade a new friend acid ally: Tice fact that this new 

1 .ji erul has rtranv connections is merely              pleasant side-effer.t, regardless of whether it ryas planned that -wtiry: -• Rory Tucker'and hlikk Berdid 

     LAND CONTRIBUTION                                                                                                                                                                                               •r 

THE NET LAND COSTS PAYABLE BY THE. PARTNERSHIP IS $2,420,000 WHICH IS AFTER DEDUCTION OF .A CREDIT FOR 

BUILD OUT BY THE PARTNERSHIP OF A JAY PEAK COMMERCIAL AREA. THE GROSS LAND COST IS $3,760,000 PURSUANT i 

TO.THE OFFERING MEMORANDUM AND LIMITED PARTNERSHIP AGREEMENT. 
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                                                           JAY PEAK LODGE & TOWNHOUSES L.P. 

       jAy*:iA PEAK                                        90 EB-5 INVESTORS $45,000,000 

           B E R M 0 N T 

                                                                                                                                                               r 

       ,...~ ..                       Approx. 1,20tl sq #teach unit, built In blocks v/tun unite Per Unit 610Ck Eilocks 

      VACATION MENTAL TOWNHOUSES: 

      ApjnrEN TO KI.SLOPES: ZONE I Cost aq. ft. 3 

                                               g $3.111,900. 53.111,900 '          ,5 30 $23D 

      Block or three puddings:. Total sq R. each Lild 13 

      TOTAL so FT: 40,590 $230 5. _ 

      Fil puirumishir,gs $30,000 per each res unit $30,000 $30t?,000 

      Infra n ciute $200,f och btgek (three blocks) $2tiQ .. ,. Apo ' Ss00,0ou 

    +s 

      5Upen/ision 150% 

      c„navision Exepenses.. -... - - - 5°/a . - .. . .::5549.785 

      VACATION DENTAL COTTAGES: APprOX.1,100tq ft*Wlag# oxh unit Total L 

      ADjAGENT TO SKI-SLOPES AND GOLF COURSE. ZONE F Un” Cost; 

                                                1100 sq ft $10.500 

                                                1100 sq ft S1g2,500 

      Fit Cut,$Furn'oshirgs $25,000 per each res.unit $25.000                                                                      gz,~oo,000~ ;1a,e~0.000 

                                                     $15,000 Pad: 00 

                                                                                                                                                   Bsi?i7i1,00a 

      Mime rent Fee 

                                                                                                                            G ~0                     5930,Gi.0 

              -It .                                                                          5740 .. 

           srsohs Capaciiy 12.004. stift 

                                                                                                                                                   $z;aao,oco 

           t/Fvmishirgs 

                                                                                                                                                     $870,000 

           1NG GARAGE WITH TENNIS COURTS 

                                                                                                                                                   $2.200.000 

      s ~ - 

                                                                                                                                         ,ttt~ 

      LAND: Town homes• per unit 

                                                                                    30           $32,000 i;Jtr                           000 

             Golf Cnitage pads 

                                                                                    80           335,000 Y., •:::x                 $000 

      PARKING, PATHWAYS etc.                                                                                                      ;LS3766-'0,00w0      ,U 

                                                                                                                                                     cu 000 

      Working ~apital 

      ibTALO,..`.-                                                                                                                                        ~ta 

      'T „v$HERCOSTS 

      farms" ( _._.       ~1ENT -FU 

                   N  ..5T FUF ilS 

      JAY PEAK PROJECT, 0014 RIB UTICJt45 

                                                                                                                          T                               .,t 

      Main Drain 

                                                                                                                                                          -4 

•` ~~+and Stone VYaler AllocationRESGRTSINNGLE...FAMILVT 

                             64VN ftph ES Vppir 

      sta'WIN Area 

      Ganarmerr d521UCt,,r                                                                                                                       :; z 

       UNOg F O11;JA. i : tPiC: 

      77                                                                                                                                        515,00O,OOQ 

      ReWrr Grr carrtA ; ; "";'Id .USA, lrisas, Inc. Napias FL : K Owgias Hutme FCCA ChadsrW Certilled Accountant TeL 239.594.54 
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JA`.+ ~~ ` D JAY PEAK LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000  

T A PROJECTE STATEMENT OF INCOME FROM OPERATIONS Soo R1.k Faclom- Forward looking SWO,,ents  

41   

YEAR e OPERATION 1,-~ m  

i  

l  

1  

}  

j  

GRAND TOTALS _  

NET PROJ. INCOME  

A s~  

OPERA  

VISITORS`  

TOWNHOUSES AND COTTAGES p 92,378 96.997 101,616 S 4'tJ 1;235  

107.297  

0108,370`'' ~: 109 d54 `-` ;9i0_Sd8" - 1it,65t  

1127;0'  

MOUNTAIN.T )P BAR CAFE +5,000'..5000 5000: py"`-SA00 ;..  

6000  

w 5,000 t.. Trkrd(}0 y00A .b+ppppOf-  

r$t,Og,O  

5,000 - 

TRAMFIA,USCFNTEW'.~ ~ - `} ~ 8.000 x ,• 8030 8000: +.8000   

 81006-  

8;000,   

MOUNT ' ,  

GENTER 5,000 . 5,000. "" .5,060'. •.t`R`..-~5,000  

'.'  

"5,000''`x' ^`.5,000` °'J,"Q00" ~i  

...~'SDU"  

.5,600,  

...  

:5U8.TG,TA4•`6i1~'4);~..106.7Z8,'.Sly !108.99f r;;[ 14.b1 ',;11 6  

y 2q,297'j,  

t2 :",3 D  

~. _  

.25'770,  

nO  

'ADDITIONAL DAY,v~ST7i0RS TO RESORY' f0Y •' '10,538', g' • ` 11;000 - - • /1,482c r L'i11,923 ..  

12,030  

•:12.137,.. ;12,245;)0 t ,~ A '395  

_  

:TOTALS'. t a :, , , ', , .:•' . 115>al.6, ;;tiy! .99 Ar °i1.28.073 a ` °:111,f58 » _  

132377  

a 133,507i 1  

ADD TOTAL .OTHER SPEND PROJECTEDAT RESORT GENERATED FROM LODGE 6 TOWNFIOOSES PROJECT r .  

~'REVOyI? . OTAERRESORT FACIdTIff§ rte s.. q ae a.w,~, ,.  

W;•~Y~~ fi  

RETAILT'RADE SKI Wt ARSlt7 $IKES ETG : $635,494 5725 980 37 G,464 , 278G 949  

$793.961  

$80i,` ~S,A18 ' S$7Z, rt s  

~'b808;9u0  

OS}; .  

^  

©AFtS~nlgbt~8RES'1'A"i1HA)gT$;SNAt`KS r •: !; ;765,Oa4 .. .y i198,S77 $83;111.. •3886684587,3,357  

`..  

3881;14 y5~04,9,8G  

`  

r.S91'~3;b92'  

SPA Ar1lhSALCINS . -~' : :. ..: '< • 579"45 ;78.668  

rM  

~ ~ 86.78,~~"•  

C FFRENCES CONVENTION' - ^ =.. ,„., S28t~SD0•'-. ~• 275675 :.52890781  

$206,000. : • _ $250,000 62 1  

,Q8  

18, ~ E335,024 35!,775  

~5827,9p2  

5369:864,  

COMPE77T10A15`- ol}:mtn7blkgs "S $100,000 $260,01)0 $220.000, 2242060  

5266200  

+  

S35dD12t ~. .S389T43..,  

rS42g.T19`  

~'~ ' ` :z• m '~~'. ~'~,v. 1;b35;88!{ '"f2.9S3~OB'?.~2'J33:0 r.S3~$B>;'1"~55Ai .. :`!8i2;~O8;YYiG~n.~ ; - 2t49a. +i  

2;83 ;1  

ADD TOTAL VISITOR SPEND PROJECTED A7 RESORT GENERATED FROMJAYPEAK INQ'"DED PRIME TOWNHOUSES  

.`A'i~~r>.•'i4'{jFaFiltii?IvC~`rf'R1f31E#iT`OVi~`NH~'3 5~~'"" - 4 •s' 1  ~  

~•~ 3p ~s §~~InS'  

_~ .  

Fotat VisHors s `l~'?h`y~~6~i~<A ` , ~'~ .~10 ,mot Oil +  

sf~~3~ ~; ~~ ..  

1~'.1)  

wl  

X425  

T AL A1%ERAGE+VISITOR±SPENDsom d . 3 S :S?S2. •  

2 yi w -  

SF8  

Roport ptepimd by K Douglas Nulmo FCCA Chart" C"Ilid Accountant Rapid.USA Vises, In&1rom 0019 proVldod by W St0n90r, President at CF~OJby.peak Resort,•lnc  

d•ADE• `!  

.~~. .:s.,. .a. w. ,•. "?S '? i^c:n ~,. .r'b. ".,. '.T GY•^a ., .mot, P.!>:~..a.. s.,.. .— -  
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JAY PEAK. LODGE AND TOWNHOUSES L.P. 90 INVESTORS $45,000,000  

JAYPEAK  

E STATEMENT O RTNERSHIP  

PROJECTED STA EN F.PA RENTAL INCOME  

YEAR 2 YEAR 3 YEAR 4 YEAR 5  

YEAR OF OPERATIONYEAR 1 YEAR 6  

FLNANCEO BY 90 Et3•@ LNV85TOR5545m '.  

XrAR 7: YEAR YEAR 9 XEAR 10  

REVENUES  

a  

CAME.': 750,000, is 7651700  

trY~  

SASERENT, •t  

s °+ .. r +\ s• tiz tee! .` ti' e:x:  

~PEy'RCENTAGE.7• 621.986: 6 57"d69 7~'> 73rr98 T68~335 Ede;SE:  

tC~G~NTE ;: '  

$  

8( 3 tr B3;;e9i  

i `<89~ Rf8 v. 98 2  

px•~..Kii8'F~k~r~ Y ..  

tflhStr,EN~IC'l CO%fE : c x • ... - 130,vw- r }27400 X724,848' ..+ 1 7:7 p ~ttfi28 89 c : " l 4 ;  

$38.796, '. ~"-j  

3 f3 3~ 8 ?d. QF599 749  

63  

ERCENT T - a R~~ 424;3170"Y : ..,31 Lif40, _ 1 t145tt27 ;Yd9.48 9  

558 i 342  

18A5ERENTAINCOME i2 24 X122400 ; 1  

' ;' y... a' ~~y,~ v ,M?•- h.•aw~  

Si'U^;~4 ,e' ~10; R `~4d34it  

'92981  

hERCENTAGEF?ENT, ~i0 3 ,q Yz2,b2z Y24, t' ,ZSj%QB.iVr 1 $'  

30812' f32,,f2Q ~!`.Y33,4dL.  

~(~'~yy,}yi-~'+ ..r~ ....  

4  

3  

SA5E RE TAL CQ st 042 52, 79 40s «  

S 632 56,6~$.Q"}, 8 2•i  

6s.i23'' TO,b06 r` 93 ` 36t3 " "°'7 7  

PCRCENTAGERENT .., 4-7iY211.  

UAlla s+y y ~ , F  

102 .'  

SASE.RENTALYNCOME. 1,Q4?842,.,~rrf_OQ3,,y Y 083E 1YOQ`538 FYj11ti089~ r~iQt3088  

PER`ENTAGER~EJVT h'r: +426,399^, :::9BT,85T~ta•4:O3i,7.1#4':_'• 1.074,505 1717,429:'`'782320  

j,17o;4ri .=''1;793331,' X~2i6~6~6 + ,~~ ,402  

•x,209,29?;:•gY1.25j;4Qt 'phi?3p97~~4,; ;363,'69Q  

1y 9B8" . 52'0 1751 . *43Q43vq 3$  

i-,.TNER OPERA7WGx[liLG 'a'6~3f:  

373:72 '- Qp  

u~nr ei.v~cYne luPnu~`. .,. ,- .. `r''•. ..:.. .. •.471•ARO]d!F....S9?.7RdYR'~:.59'_#-SD1:54,.S7G ?1i59'~- .-57d0970~.. 575'FYti bB""`:a?R  

td•/^AO,t+r:2~74d~'af'.,<<4ti7r~m'-en tiv`. •.s e~.ir'e ti...c.r  

SIDES- 

... -  

Report prepared by K Douglas Hulme FCCA: Chartered Certified Accountant. Rapid USA Visas, Inc. data provided by W Stenger, President and CEO Joy Pook Resort 03127/2011  

IMPORTANT NOTICES: See Risk Factors "Forward lookino Statoments".  

Projected Statement of Income Is based upon completed total•projeck subject to terms of leasas, and businoss operations of approved tenants  

Projected Annual percentage Investor Return Is based upon Investment of $500,000  
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 PROJFrc: JAY PEAK LODGE AND TOWNHOUSES L.P. - STRUCTURE OF OPERATIbNS,.'-l' 

LP 1301LDS%OWNS - - - .. 1`4 

COTAGESAND 

                                                                                                                                                                                 9Jt~iS i 

TOwNHOUSES(110 INVESTMENTI 

                                    t $.45-million - from 90 EB-5investors. $15 mlllfon„frdt)s ~ayPe to prov e 4 rz~                                                                                       ak d 

TOTAL UNEfSJ - _.                                 $b0 MILLION ~~ inirastructtlf~i 

JAY PEAK INC OWNS at $500 t;flV tot V 

SKIER & SUMMER Svcs 

CNTRAND.PARKING . T ti” 

GARAGEWHICHARE '~' v,,;. ] J„_te t"~. '-.:k 'kft'2k'4'a"•+`c.'~:.' _ ' 

LEASED TO THE L.P. for - - _ _ c•: •:; 

10YR$RENT FREE. JAY PEAK LODGE AND TO L.P. lay: Peak Inc                                                                                                                                                                                                          ::. 

AUDITORIUM LS Develops and Creates lobs, Builds real estate to rentout to thJrd,party tenants.d, t. cash; land or 

OWNEfJ AND • LP income partnership acts as landlord and receives rents$rom tenants• ~' `-other vaiUe ° `' ' 

OPERATED eYdAY PEAK • Lease rentals structured to provide a. projected rental return of 4.4% pa for the first full year of business - ! applied for 

                                                                                                                                                                                                                                                            :::.. 

                                          operations to the partnership. •..... ' 

JOB CREATION 

                                                                                                                                                                                                                 Jay. Peak Inc. 

         • 

Requisite jobs - _-; - _.. : .:',• Townhouscs,: - : - :I. F:::.: ~~:. :.. ' ..: ~~. . 

created by. Stateside area., 

                                      LO. builds ondowns - - -upgrade.                                                                                                                                           Up ade 

--The rttoneY Townhouses and Cottages ,"""~`+ :. .. _': •K' . 

invested into the Complex which contains 110 Develops and. onstructs :Oevebps and constructs ;Develops and eonsrructs And- " 

project units'to be leased_ to skier end surnmrar Multktorey Parking :'Auditorfum. JP, l nc owns 

                                      approved tenant s+rviees Center. JP,lnc - Garage. JP, Inc owns - and operates building. General R'"M 

-Tenants lease owns bullding;10yrlease. building,JOyrleasu InfraStttKturej i 

occupancy. • • Access roads . JI 

activities and use of brainag~ 

Premises: Townhouses andCottages le+sad out fo prr ` :Lrased out to pre- - Operated by Jay Peak, , iw Ads e11C:   -                                                                                                          r , ri.

                                      are leased out to pre- approved tenantWho • approved tenant who - -)d?nal t •, 

 Increased visitor approved tenant who I realdlrttlal                                 operates, pays rental to operates, pays rental to Attracts idditiottil v}sitors ~A 

spending at the oprrraLs vacation rentals, ~ and tenant creates ti, and tenant creates and Creates Jobsat the. 

                                                                                      JobsattheResort• Jobsattfxgesort. Resort. - fadi4de5 etc,: 

Resort Pays rental to parthership e 

                                      andtertanttxeatosjobsat ' a . 'c;                                                                                                                                                               :. r 

                                      the Resort, r' 

 EXIT STRATEGY'S RETURNS::. 

                                                                                      'ER-5lnveitorsstay invested'foruntil such timeas all 1-829,applications have'been'processed by USCIS, 

 JP, INC HAS EX41USIvE RIGHT OE SALE AN0 at this time fractional ownership units will be allocated —On i—                                                                       _015. ” 

                   +,p~'~pq,~~ , ~, •~ _ - Each Investorlw{II receive deeded equity allocation of fair market value.' 

       T`q JP has exclusive right of sale, or will be exclusive rental agent. , 

                                                                                                                                                                                                                                                                  h.             - 

                                                                                                                                                                                                                                                     _                   , 



INTENTIONALLY LEFT PIANK 



_IA  

JAY PEAKl.QCGE AND Tt~Wts 4U5E5 L.P. 90 INVEST06  

't,161 z,i3'4'd .?sF a O. R `r°PLr,N'ANALYStS' (2011:5.'  

YJt <;7 t  

.r_.tron;  

,.2fJ  

1 >^,  

I,  

60,000  

ITT At•!=s  

' )  

S~,b. riu,  

;. ~ „  

S~ f ..,tRn:~  

n0  - tp  

.  

.;l IE. G rC R  

17 11  

G'~ CENTI;  

115._. 4:iC  

,31 40::,J  

II  117  

..  

:~r•L~ .. i'~Jf t I"tJ1J  

CC1.1h40N AREAS AND PARKING  

S15 903.000  

$2,650;000  

52.650,000  

$5,300,000  

$5.300.000  

S3:16•TCTALS  

51.1 33210  

Sit;020,710..:$t8,4$3,T10  

7$18,665,210'  

_—  

OTHER  

,  

LANE) CONTRIBUTION  

52.420,000!  

WORKING CAFtTAI.  

5107160,  

$60.000,p00,:.  

TS  

GRAND TOTAL -  

#0  

..  

other  

c67.477.840,  

yy 'y1.''  

!'raw".: ~R,~vs A'.4 y.:  

~4  

rtFC~lt1EiJ TAc TM~f 1  

5 .."~  

~^g 5 h  

,it tKt F 676? '"i r i~*^mY i 1.  

Check!otal  

.GL,000.000  

I.JIOUS EMPI-QUI2 ELY, jE: IAN I' OFERAIOR  

,  

r I  

r~trr  

i  

P  

, U MA I lY RJJE  

r <  

TOWNHOUSES COTTAGES  

ArxnmMoons_  

$7,900,337  

$8,361,444  

$8,822,662  

Recreation  

Mnms  

$.4,549,617  

84,351,004  

$4,909,429  

$4,6537X30  

$5,105,806  

$4,823,447  

$5,1'07,,922  

$4,919,914  

MULTI-STORY PARKING GARAGE  

$864,040  

S881,32'  

5890,134'  

$699.095'.  

SKIER AND SUMMER SERVICES CENTER  

-  

Retail  

Reraeaiton  

$875,000  

$2,234,000  

$875,000  

$2,544 SDO  

$675,000  

$2,847,497  

$875,000  

$2.753,172  

$3.909,000  

$3,419,900  

$3.622,4971 $3,626,172  

$1,848,825  

$2,033,706  

. ,.. . - ...::6  

$2,074,382 $2.095.1125  

STATESME SKIER CAFE  

AUDITORIUM  

$2,078,680  

$Z286,548  

«s  

$2,132,27£' $2,355,602  

OTHER RESORT SPENDING  

AND DAY \ LstTORs  

R°TAtLTRACE.SKI.WEAH SKI BIKES ETC  

BARS (!light)& RESTAURANTS punsli)  

SPA AND SALONS  

CONFERENCES CONVENTIONS  

COMPETITIONS - girl( - mtn.Rrikes  

5635,495  

$765,044  

$75,346  

$200,000.  

1 $100,000  

$725,080  

$798,577  

$78,648  

$250,000  

5200,000  

$756,464 $786,949  

$832,111 $865,644  

.sp.950 $BS,253  

$262,506 $775,825  

$220,000 $242,000  

JAY PEAK INC. TOWNHOUSES VISITORS  

$1,835.884  

.52,053,205  

,' ' 27SR'02b "`EO'?SS177"  

$2,241;000  

$2,285,620  

"";Y39Tj136.?;3Tp"1141  

...1R . T.AttS~seiRe 'it` re _ "4!~P$iGYo,U ~ostcRM " _.  

28)726"3! S6  

S34;@68,304  

X532 551  

.Tuwy,ua n~...,v ruurs. u„v,,vrvu u....... rycc:wr•.anu nap,u uan visas, nc..aara pi—ocu vy w atenger YrLsiuen: ona utu Joy FoaN KOn0I1, InC.  
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                                                                                                                                      OPERATOR PROJECTIONS:TOWNHOUSES                                                                  AND COTTAGES . 

                                      ,~, t, .: "',                                                                                   A complex of three blocks of Yownhomes                                       comprising 30 Units, and Cottages corn prising;8Q:~lp)ts, 

                                            4, R~                                                                                     DRAFT ASSUMPTIONS -VACATION                                                      .RENTAL             UNITS Atoll] OCCUPANCY 

                                                                                                                                                                                                                                         'Seeamportant Note:'rorward Looking Statements. 

: t . AVERAGE DAILY RATE 

                                                                                                                                                    ' w .. 

                                      VAIrA7ION RENTAL UNITANALYS'IS                                                  Units           P 4e Per Day F.liyh easoii                                                       Per Day             `i_c § Fl o i"                 Per Day .. Totafs'" . 

                                                                                                                                                                                                                                                                     I 

                                                                                                                                30                                             11850 " 335 00.;    S               .           2uG5~                   S' 0~                         7050 

                                      Townhouses 1230 

                                                                                                                                                                                                                                                    :.::. 

                                      Cottages 1100                                                                             80           $425.00, 3.4000 $359.004                                                           80G                        5 .00'                 18000' 

                                      Totals                                                                                  110                                              45850                                           38.050 

                                                                                                                                                                                      7.3                              ,,                        "                                       69. 249 

                                      Days 'Occupied'(see Occupancy Table below)                                                                                                                                       =, 107 

                                      Gross Revenue Per Season Per Annum                                                                                               $3,347,050.                                     $4;071,350                                         $1,728,450 $9,146;650 ..                                  3 

                                                                                                                                                                                                                                                  a!r 

                                      ;.. -                                                                                                                                           73                                                                             - 

                                      Average Dally Rate per Unit                                                                                                                                                                                                                                                                         -: 

                                      .rl - 

                                                                                                                                                                                                                                _             ~~$D;~46;~5~ ~ $~, yQQ1A:~ 7a7Z741823y~. 

                                                        Y•', .,_ .prgjv_ctt~d to roach st~!?ilir~ed ~cc0~ancy wJth_Y,ear~~ estlmat~d at8S36~f ftilt " eratinns „ ^ _ 

                                              _g utilised as•mountain`skl chalets duritg:winYarskiing season, thereby exiendtny hrghseason occupancy                                                                                                                    agd `room rates 

                                      a • • 

                                      OCCUPANCY RATE                                                                     VACATION RENTALS. Y.EAR..1; ,._                                     : , :VACATI.ON RENTALS ,:YEAR' .4 a `                                        VACATION RENTALS YEAR 10. 

                                                                                                                     DAYS               PERCENTDAYS'.                                            DAYS-             .:PERCENT":.                   DAYS:+                     DAYS,- PERCENT                                  DAYS 

                                                                                                                     AVAIL.         . -OCCUPIED OCCUPIED                                        AVAIL.               OCCUPIED                 :,OCCUPIED i :              `AVAIL.. OCCUPIED OCCUPIED 

                                                                                                                                                    _ 

                                                                                                                                                                                                      #                                                                          # % . 

                                      PRIME TIME                                                                         #                     % .. #                                                                        % ..                      # !. 

                                      CHRISTMAS & NEW YEAR                                                               '8                  100%. 8                                                  8' `                 100%                        8 .                       8 :..100%'.. ,i 

                                      GEORGE§ WASHINGTON WIE                                                             5                   90% S                                                    5                    90%                         5...                      5 

                                      SCHOOL'BREAK; QUEBEC -: ::..                                                       -5           g; <.:8¢% 4 .                                                   5                    85%                        '4:                        5 65.%.;                                       4 ; 

                                                                                                                          5                  100%: 5 ..                                               5                    100%                        5'                        5 100% 

                                      SCHOOL BREAK, ONTARI.O:. :: 

          i EASTER .., ...                                                                                                3                  8"/0                                                  ,3                      85'10                       3 :.                      3. 

                                      WEEKEND,WINTER                                                                     24                  9D%:.. 22 ;:,                                         :tit.                   95%                a' 23 

                                      WDEKEND;SUMMER                                                                     20                  90% 18                                                   20                   95%                         19` .                   "20 95%:.19' 

                                      CONSTRUCTION HOLIDAY                                                               10                  80°fo 9                                                  10                   95%                         1Q ...                    10' 95% .:.               °                    10 

                                      OTHER PERIODS ,. 

                                      WEEKDAYS,WINTER                                                                    55                  65% 36 ;,                                             $5                      75.%                       44                         55 Sib%`                                      44 

                                      WEEICDAYS,SUMMER                                                                   70                  65% 48                                                70                      75%                         53                        70 80%                                        56 

                                                                                                                                                                                                                                                                                                                                            i 

                                      FALL & SPRING `DAYS                                                                40                  650/0 26                                              40                      75%                        30                       40 75%                                          30 

                                                                                                                      1,6 :.                      " 107 •..                                        165..                                            .124.:.                    165 ..X. ` '                                    130. . 

                                      LOW OCCUPANCY PERIODS                                                              115                 60%a .69                                              115 ...         -       70% .                      123                      115 °                                           141 . 

                                      CLEANING~,DAYS 

                                      TOTAL                                                                           365                    68%,,                                                 365"                    72%, :.                                             365 76% 

                                      TV,s,repoii proparedfupdatod'from data Supplied by W Stanger &'JayPeakint. "Rapid USA, Ulsas: the 0. 2070 Naples Fladda. K Douglas Hulma FCCA.. mat-26,'2oii 

                                                                                                                                                                                                                                                                                                        ~.,.a.%::a•+'*.+.-Etta-•r _ ,._ . r_.. .,...., »,.. 



OPERATOR 'TOWNHOUSES AND COTTAGES -56a important Note: FotWard Looking Statements:  

JAY PEAK  

110 UNITS LEASED FROM JAY PEAK LODGE AND TOWNHOUSES L.P..LEASED COMPLETE WITH BUILD OUT  

INC. F & Fr.  

PROSPECTIVE TENANTS POSSIBLE BUSINESS OPERATIONS AND PROJECTED STATEMENT OF INCOME AND EXPENSES BASED UPON USE OF PREMISES AND FACILTIES  

V r R hl G U i  

YEAR OF r•  

t  

SraWlhadonAdiusUnent: Flrsr t yeah Of operations ~ 83°!p ~, .,095 9596 100%  -  

'  

..  

REVENUES  

I  

ROOMS  

:V;774,>6t3' ....4.11=1W 38,689,509 $9,146,850 $9,604,193 $.10,064,402 •J$10,5N.622  

,S11,118.0S3  

$11,673,956  

$12,257,654 -  

TELEPHONE  

$123,814• • 'j129,279' $133,158 $137,153 $1.41,267 .,$145.505  - $149,870"  

$134,356 -  

.' 1158,997  

$163.767  

' ,.~, .•+t V as~~aa;•,• .'.".g'. ,-..3,,,,,,,  

y- 61jrM4 .'; 56~iR,616, $9,284001.59746,480 .510,729,907 rf10,738,493 ,5/1,272,120 ' 311,832,957'„ 512,421,421 '.  

kT'`,~.•~a•'-sN 1 ~` E +~,~qe i!!''n. s' 4r''s+.?-Mp' 'bE!'Y'  

. -,~.:  

2  

27~7t9.. :  

DIRECT COSTS  

LABOR ' .,;  

-•.54,088,475 ; ` $1,162,603; $1,216,531 , ^. ,S%280AS9 - 51,344,687 -.51,411,816 51,d82 d07.  

: S1 rE66¢27., - -  

'~31;Q34,354  

.51,738,072  

OTHER VAF LWM WENSES  

•~ ...•f„^,",-  

,' S1.243,972 $1,294,825 41,303A26 S1,372,028 "St 440 629 51,512,680 31;588,293 •  

~4M1!Z.4."It•r~ !4'~ryP  

4'  

~, 31,667,7084  

^Y,  

- .51.75$ 093..  

!rT""  

31,638.848  

$VB J1:. M  

_  

iS2 7 ; 3Fl S-z'Si957  

y""t' ...  

0  

.~.:Ox .,~ _  

TELEPHONE  

$100,411 $103,424 $108,526 $109,722 5113,014 51916AOA -: .. '5119,496 <  

-$423,49 . 27,198  

.3131,014. - 

- $2,432,358. $2,490,751• $2,626;483 $2,762,309 •- SZ,696,230 53,040,881 ..1. $3,190,597 -.:!:.;53.ur  

295 :  

±3;51Z.645:  

- - - 53.685.733 t  

S'+  

F- p~h'~i73~i'i adE .3 4:2- - ^ s +4E us 4.5 x, f; ~  

4  

~` a 1& '3Fa ?  

GROSS PROFIT  

55,467,479 ..'. $S,870,6931 56,196,182 $8,521.694. 56.847,230 S7.189R27 '.'57347.696 ....137,924;49J...T>58320106  

58,735,886  

INDIRECT COST & ADMIN. EXPENSES  

RENT- -  

.2750,000 $765,000 - 5790,300 ST95,906 ,5811.824- $828.061 $844,622  

•~ _: 5681;514  

5876,245:•-  

•3698,319 - 

PERCENTAGE RENT  

$621,985 ` $659,57]. $695,161 $731,748 $766,335 $805,752 - - .6847 0tH  

-$889,49  

$9 is) :  

' $98o;612.  

i  

ELECTRICITY & HEATING  

$632,027 $688;916. 5705,813 _ $742,720 $779,637 5818,393 $959,079  

...5901,794:  

$$946;636  

- $993,7.14  

MAINTENANCE& REPAIRS  

$860.660 5899,734 $738,608 _ 5777.482 $816,356 $857,174 .. $900,033  

$94505 ~  

- .$992,286  

MARKETING-&PROMOTION  

$621 566 $658,573 $685,161 $731,748 $768,335 $805,752 5847,090  

5889,444  

::$933,918:  

$980,612  

OTHER ADMINISTRATIVE COSTS  

5308,741 $411,608 $434,475 '$452,343 $480,210-- 3504,220 :. $529.431  

9555.903 ;.,.  

$583888  

--- T012,883  

.$3.675.600 $3.862.404 . .$4.049,518 ^ $4.296,947 $4.424:598 54,621.352 .'.:54.827:345  

-55,043,134 - .  

r:SS.269,198-  

- -.:..$5.506.041  

EBRDA _  

51:791,679 - $2,008,289. $2.146;664 .$2,284;747 - $2,44532 -54567,576 -   ~#,n0,55I -  

$488,l:558  

.$3,051110 ;-°  

$3,229,647  

RESERVE FOR REPLACEMENT  

•5777:482 ` $870.760- - - $957;658 - $1,53,644 -$1,159,008- $1;274;909 .: -_$1,402,400  

- $1',&42j6'40,'- 

PROJ. EARNINGS •COLE COTTAGES HOTEL ,097. ` $1.137,509. 57,188;806 .51,231,903 - -. $1;263,524: - $1,292.766 >' 51.315,151  

• S1;338,917 - ;:.  

$1,354,206  

$1;383,052,  

Income per available suite' root) p.a.  

(PAR) 30.144',C,_ 571,375 $11,888. $12311. :. S1I,874 572928: 3?3 SL2  

`" "' $13,389  

313,642  

S13,831 ,  

TOTAL'EARNINGS* ^ ..., ,,  

1u S.t;fg~: sris7 w9 . ,"t~+5t 1a0:64r.1^ : 54?i4s ala';; ~,sfa.r~6;1~s 9sY 3os boa 3tc`t3ftY321 St;36z o7 51387,748 i;3isaias  

..... ,.  

12849..-':. 13.60% 13.61% '13,39% - 13.09% .'- 1275%. .._1240%...  

:1200%  

11,56*6  

-i:-. ,7'L08% .;  

Report prepared by-K Do'3glas Hutmo FCC,  

Chartered Certified Accountant: Rapid USA ViS24, Inc. front data provldbd by W-Steng4r, Pm.idunt and CEO Jay Peak R- t Inc '.  

..  

9127/2011  



T LE 2  

ADDITIONAL SPENDING AT JAYPEAK`RESORT FACILITIES ARISING FROM'THE OCCUPANTS OF TOWNHOUSES AND COTTAGES'  

'I EAR OF • lf •  

•9- b I  

LzA& tj i  

WA  

Y 1  

;E•  

r I  

lion and Aims " pt Re eno  

Lift-Posses $1,164,725 S1,247163  

S1,298.987  

$1,322,927  

97,349,385  

$1,376:373  

'31,403,90.1  

•.31,431,872  

`. •51146,6/8  

Sf;489.631  

Ski Rental,  

S60e.308 $889,138  

$924,704  

$943,998  

$962.062.  

$981;303  

$1,000,929  

31,020,948  

41,041,367  

51,062,194: r  

Ski School  

3554,268, 5609,685  

$634,083  

S64a764  

5659:700  

3672.'894  

$686;351  

;,5700,078  

;18714,080  

$728,362'  

WaterPark  

S323,J23 $349.189  

5363,156•  

$370,420  

$377,828.  

-5385,384  

$303,088 `  

$400,964  

lceA!ene  

$461,690 S617.317  

t53a,009  

5648,-770,-  

5559,94¢ .  

3570.940  

5582,359  

5594:606  

:'160.5,886 ,  

S08:004  

GoHCaurse - _:  

. .51,247:l03 - ..59,286,987  

$7,348.887  

tf,375,844  

57,407,781  

51,431,428  

57;!60,057.  

- 51,480,259.  

• 4,1,579,043  

'ti,549,424. i  

Amusement and Gaming ActivBes .:.  

5429.558`'•S43L038-, 1•  

.4472617,'  

549$991+5498,997.:  

•'$$0.7,92!„  

_ $508,880•_  

- '7S' 1.049.5519.790  

• $524,382  

~otal~J~ev~»+v+es~Rectaailiin. +s•~u~ar~•='.%:i5a.-la::.:11r,•aka+S~'.C40,6f7.'?34.'909,.77?.. .'t7f2c •.  

. S$,~207.923 '~s'.  

'+  

7832Z~5,'62 BB~i:'tiS.9 ~• ., ~t'~-T~9.962ni:~iJ-11::~6.864' f' ;i  

~~ 1- yq•7~r71••;:...,..  

My~..,. « - r+~aiiesru..  

3L:.~ts «S' TL'V~1'9Ue8'., :• u ;vlt<. f.  

Breakfasts -  

.` 'R .. x7~t:.  

'>1>IK'!"" +s7ti +k~e.~il..d.  

~C.Y'Wsa 1:.,,,T3~xRi.,• k~ ..~.t  

4923,780 $979,207 - $1;019,`36 'St,O;{BI743 $1,059,517-"  

„ . •-  

._t1,08%. ~•'  

•r,.  

51,102,322 ---  

-  

S1,124M'  

.. ~i`STa  

.^sv  

'Sf,146,86B $1,169,793  

Lunch  

$739,024 $798,146.  

$870,072  

SBdae7?.  

$863,607  

;iIIA979'  

$898,496'  

"$916,466'  

5934,790;  

5993,492  

Dinner'  

S2 /33,932 $2861,968  

52,352,446  

52,39.495.  

SZ"7,485  

52499~AiZ  

;:..32,54.'364  

$2697;29f  

S2,~d9,297'  

S$T02,22f  

1361faubhouseWoidic Center Bers7Re'st',:  

$554,2681^ '':E59$609 • :  

3622554 .,  

...: S63005 .  

5647.705  

18660.659-'  

5673.872'''  

'M7.350  

_ 3701.097  

5715.119  

_.,  

• dbtd'T,72evs»oest~?Meals;' s''."+P}-*V~-It  

(141... s: .. " .~i7~J~i~~',  

d  

Si:919. 6;, '.55,U~8,'7f _dS.tSU°6t4.. •172 0S~d. 2 4b~6.:4 `985 t "'155'7640.8? .~ .  

~ ~. r~r-'4r:'~"^ '3r, . qS ~ nrx n•r~•>r' •5,+ •t,naat, ' ~ i . s» -a •Me- r"'^:s sr  

CG1C-iL!Ss  

Report propared by H Douglas HU4ne.FCCA7 Chartered Car831ad Accountant Rapid USA Visas, Inc. from data provided by W Stenger, President and CEO Jay Peak Resort, Inc.  



EB-5 Phase III PROJECTS 

JAY PEAK RESORT 

 Jay, Vermont 



JAY ~`~ ~ PEAK                                                                                                   SKIER AND                  SUMMER SERVICES CENTER'. ; 

                                                                                 ~•                              OPERATOR                   PROJECTED STATEMENT                                           OF INCOME 

                                 R                                                                                                                                                                                                                                       •. - Important Now. forward Looking Statemantat 

                                                                                                                                                                                                                                                                         §_                                                                                           t 

REVENUER (soo analysis below}:"                                                    :$3,109,©00.                  $3,419,900 -53,622,497•                                , $3,828,J72',53,73T,417                                ` $3;849128 53,9,' 

Purchases                                                                          ;1,678,860                    $1,846,746                 $1,902;148                    $1,959 213                 $2,017,989                   $2,078.529 $2,140,885 $2.205,111                                                   52.271,265                       $2.,339.403 

Labor                                                                                    $466,350                   $512,985                     $528,375                     $544,226                    $560,553                    $577,369 5594,690 5612,531                                                        $630,907                           $649,834 

Eti1PL YE                                                                                                                                                                                                                       t 

  {Avg; Wage $11 per nr: $23023} 

Other Variable Expenses                                                                  $155,450                   $170,995                     $176,125                     $181;409                    $186,851                    $192,456 $198,230 "$204;177                                                       S210,302                           $216,611 

SUBTOTAL: COST OF SALES                                                            $2,3D0,660                    $2,530.726.:$2,606,648                                   $2,664;847.                $2,765,393 '$2,64                         .                                                                     $3112.474                        005;848 

GROSS PROFIT                                                                             $808,340                   $889,174                     $915,849                     3943,325                    .$971:62.4.'                1,000;773 1;030796;$1,061;720, $1;093,572                                                                       $1,126,379 

INDIRECT COSTS                                                                                                                                                                                       -. 

Overheads 

Rent                                                                                     $120,000                   $1221400                     $124,848                     $127,345                    $129,892,               : $132,490 .$135;139, $137;842                                                        5140,599.                .. '.$143;4.1.1 

Percentage Rent                                                                          $124,360                   $136,796                     $140,900                     $145,127                    $149,481":                  $153,965 $158,584' . $163,347 :                                                         68,                          $173,289- 

Admin Expenses                                                                             $62,180                    $68,398.                     $70,450                      $72,563                      $74,740:.                   `$76,983 $79;292:. $81,671!:                                                     $84;121                            $86,645; 

Marketing                                                                                  $62,180                    568,396                      $70,450                      $72.563                      374,740                     $76,983 .$79,292 $81;671                                                         :$84,121                           $86,645 

U.tilties                                                                                  $52,000                    S52,000                      $52,000                      $52,000                      $52,0061:                   $52,000 ,$52,000 $52,000'                                                   .::$52,000 " $6,                        $52,000 

Prop Taxes                                                                                             $Q                         $0                          $0                            $0                           $0:                         $0 ••'$0•                                                                           0                               $0 

Insdran'ce                                                                                             $0                         SO„                         50                            $0                        "$0                            $0:: :$0 - $0                                                                  %$0                               :.50 

Maintenance and repairs                                                                    $12,000                    512,000-                     512.000'                     $12,000'                     $1.2,000                    $12,000: $12,000, $12,000'                                                       $12000                             $12,000: 

Other Admin Costs                                                                        $25,000                      $25,000 •                    $25,000                      $25,000                      $25,000                     $25,000 •$25,000 • - 525;000.                                               ' ,' $25,000.                         `$25;000 

TOTAL                                                                                    $457,720                   $484,992                     $495,648                     $506.599;                   $517,853                    $529,420: $541,308 =$553,525                                                   .  $566,D83                             573,989` 

                                                                                           11.28% 11.82% 11 

SBo. Dt6Clalryor "Forward rooldnc SlntemanM- - - - - 



JAY PEAK SKIER SERVICES CAFt 

               R ~A . b N 'T OPERATOR PROJECTED STATEMENT OF INCOME 

                                                                                                                                 ^See.lmportant Note: Forward Looking Statements: 

IYEAR OF OPERATIONS                                                                                                                                                                i 

 Purchases $684;065 $752,472 $767,521. $775,196 $782,948 $790,778 ' $798,686 $806,673. 1814,739: $822,887 

 Labor: $406,742 $447;16: $456,364 .$460,92y~8 $465,537 $470,192 $474,894 $479,643 $484;440 .$489,284 

                                                                       7. 

 1000449-kXa 1 . 1.7 a ~ilui . + i r., - s y f 0 (fit ~ a :JA~ a 2? 

 (Avg. Wage7$11 per hi: $23023) 

 Other Variable Expenses $1571150 $172,865 $176,322. .$978,086;. .4179,867 $181,665 ti$r183,482 $185;31.7. ,$187;170 $189,042 

 COST OF S7ALES~" _~$.~.i5'1!61 5$~I 4t1Q08 + 52$ 706 47!18~i g,,1 2 ~• 

 GROSS PROFIT $600;868. $660,955 $674,174. $680,91.6 $687,725 $694,602 $701,548 : $708,5.64 .:,$715,649. $722,806 

 INDIRECT COSTS 

 Overheads 

 Base Rent                                     $120,000      $122,400     $124,848       $127;345     $129,892 5132;490 .$13.5A39 $.137',842 $140;599"'' $143,411 

 Percentage Rent                               $110,930      $122,622     $124,463       $125,708     $126,865 $128,234.:,. $129..,517 :$130,812 .. $132;120 $133,441 

 Admin Expenses                                  " $73;953 :. .$8'C,$48     $82,975       $83,805       $84,643.    .$85,489.      $86,344      $87,208:     $88080           $88,961 

 Marketing `8 Entertainment                      $92,441,.   $101,685     $103,719       $104,756.    $10.5,804     $106,862    ;$107;930    '$109,010e•,,:$110,100'        '$111,201 

 Utilties$52.000                                              $52,000       .$62,000      $52,000       $52,000      $52,000.      $52,000      $52,000.;    152,000          $52,000 

 Prop Taxes                                      $18000       $18,640       $19,096       $19,669       $20,259     "$20,867       $211;493     $22,338'     $22:802' :.::.   $23,486 

 Insurance                                       $18,000      $24;000       $24;000       $24,000     ,$24,000      124,106D    ;: $24,000      $241.'400    $24 000.         $24;000 

 Maintenance and repairs                         $36;000      $36;000       $36,000       $36,000       $30,000      $36,000.   •  :$36i000                                   $36,000 

 Other Admin:Costs                               $25.000      $25.000.      $25.000       $25.000       $25.000    ...: $25:000%.  $25.000      $25.',000::' =$25:000 4       $25.000 

 TOTAL COSTS $1,794:381' $1,95.5,749 ..$1,992,309 $2,012,493 $2,032,914 $2;053,578. $2;074,486 $2;095;642 ,.$2,117;049 $2,138,7 2 

  ROJ.ECTED NET`ItVCCjME .; x$54ST7~959k;: 582,073; . $82 633 's To.                                                 $83,6 

                                                  2;95%;, 3.83% 3.96% 3.94% 3.93% '3.91% 3.90% 3.88% 3.86616... 3,84'%. 



        t `, MUl a STOREY PARKING GARAGE 

              'rr PEA WITH ROOFTOP RECREATION 

              R 4 CI PROJECTED STATEMENT OF INCOME 'bee tmpoitant i~Tote :: orwafd l ooking'statements 

Labor                                         $172,808       $176;264       $178,027     _. $17:SF~3Q7      $181 605       $183,421 ,     $18a 253 , $1~7 108C?"                             v90, 69. . 

 (Avg. Wage $11 per hr $23023) 

Purchases and Variable Expenses                $43,202        $44,066         $44,507         $44,952        $45,401,        $45,855'       $46 314:      $46;777         $h~T245$  Pu         X47,717 

$lJB TOTAL:: COS T:OFSALES                    $216,010       $220,30        $222;531        $224,759$227006                $229;276 i'$2 69 ; $233,885                  X236224 .. $238j-586 

GROSS PROFIT                                  $648,030       $660;991       $667,601' .     $674,277_       '$681,019      $687,829 -     $694,708       $701,655     -'$708,671             $715,758 

INDIRECT COSTS 

Overheads 

Rent                                           $51,842        $52;879         $53,406         $53,942..,     $54,482..       $55,026.       $55,577'.:., .$56;x32„        $56,694:             $57,261 .' 

Percentage Rent                                $69,123        $70;50G         '$71,211..      $71;923;       $72,642.        $73;368        $74;102,.     $7¢'843         $75 592              $76,348 

utiltles                                       $69,123        $70,506         $71,211         $71,923        $72,642         $73,368        $74,102       $74843          475592               $76,348 

Prop Taxes ..                                  $24;000        $24,720         $25,462         $26,225        $27,012         $27,823        $28,657   :: $29,517.,        $3.0,402             .$31,315 

Insurance                                      $18,000:       $24,000         $24,000         $24,000        $24,000         $24,000        $24,000       '$24,000        $24,000              $24,000 . 

Maintenance and repairs                       $1031685.      '$105,758      $106,816        $10.7,884%.     $108;963       $110,053       $111;153       $112,265       $113,387             $114,521. .: . 

Other Admin Costs                              $69,123        .$70;506'       $71,211         $71;923.       $72,642.     '... $73;36@ :. , $74,102   _ $74,843           $75,592              $76,348 

                                              .t04uf1,tl`J.f y4A 0,26 GA .4zj'a 16, L/,BLu .7~13L,J8J                                                                                        $466,139 

              :Tc 4tA7A an7 9AFM 2nf; SAAS A.51 .19A52:579 S659.389                                                                                                                          $694,725 

:,PR .: C,iED;NfitINGOME°? ... ,x33 $242 bf6?~:.$244,283:,v,~$246;456 s?`.7$241&636;~g` $250;82E~,z~253,0~4Y_ 158,+2:F1~~?57~('3s~"•. ~~.. x5961:9: 

Report. prepared by F?ap-,.d, LJSA Visa&; incb Naple: 

See Disclalrm!y w' 00 410okj'n5l Statements" 



e  

JAY  

*Alk PEAK  

STATESIDE:  

AUDITORIUM  

OPERA] Ft PROJECTED STATEMENT•OF7NCOME  

y1 1. P N4 0 N (  

OF OPERATIONS  

•;fee Itnpoitaoi  

Flote;':Forward  

Looking  

Statements'r,  

YEAR 10  

YEAR I  

YEAR 2  

YEAR 31 YEAR 4  

YEAR 5  

YEAR 6  

YEAR 7  

YEAR 8  

YEAR 9  

~ be o  

Purchases  

$769.112  

$84"0;023  

$862,943 ' $871,573:  

$880,288  

$889,091  

$897,982  

$906,962  

' $916,032  

Labor  

$457,310  

$503,041  

$513,101 $518,232  

$523,415  

$528,649  

$533,935$;i.39.275:  

$544,667  

$550;114 ' ..  

sL.23 f ~r y li' ~  

+  

s3~1  

(Avg Wage $1a per hr,. $23023)  

Other Variable Expenses  

`$176,688,  

$194,357  

$1:98,244 5200,226  

$2~022;~2-28  

$204,251  

$266,293  

S208,356_ .  

$210,440  

, 212,544'  

.r ~.. $.; `r~4?Q$57' 88, 5159Q,bwy?o"r.95.az.re_.`gy#yrrv`•  

4CO3T 055;  

..~ ..'`  

GROSS PROFIT  

$6751571  

$743,128  

$757,991 $765,571  

$773.226  

$780;959 • $788;768  

S796,656', $804,622  

$817869  

INDIRECT COSTS  

Overheads  

Rent  

$0:;'  

$0  

$0 $0  

$D ..  

$0...  

$0  

Percentage Rent  

$124,721..  

:$137;193 ..$139,937  

.. 8141,336  

5142:749 ..  

$144,177  

$145,619  

$147,075'  

$148;546,'  

". $150,031 ;:: .  

Admin Expenses  

$83,147:  

$9.1,462  

$93,291 $94,224  

$95,160  

$96,118  

$97,079  

$98,056  

$99,030  

$100,021  

Marketing & Entertainment  

$103,934,  

$114;327  

$116,614' $117,780  

$118.958  

S920,147  

$421,349  

$122,562. .  

$123,786  

$125,026  

Utilties  

$52,000.  

.$52,000  

$52,000 $52,000  

$52,000  

$52;000'  

::$52,000  

$52,0100. 1  

,$52,000 .'.  

$52,000  

Prop Taxes  

, $18;000  

$18,540  

$19,1)96 $19,669  

$20,259  

$20,867  

S21,493  

$22,138  

122,802  

':$23,48.6 :  

Insurance  

$18,000.  

S24,000  

$24,000 : $24,000.  

'$24,0.00  

'.$24,,060  

$24,000  

$24,000:.  

, s24;000  

:$24,000  

Maintenance and repairs  

$36,000;,  

$36,000  

$36,000... .$38,000  

;$3,6;000  

$36,000  

'$36. 000 _  

$36,000,,  

$36,000,  

'$36,000  

Other Admin Costs  

$25;000:  

':. $25;000...  

'. $25;000 :... "$25,0.00  

$251000'  

$25,000.: ' $25,000  

$2S 500:'.  

$25,000 '  

:. '$25;000  

TOTAL  

$46.0,802;  

498,522  

$505,938 510,009' •.  

$514,133  

$518,309 •.  

5522;540  

$526,825' .:  

$531,16 4 .1:-  

$535,564'  

TOTAL' COSTS .  

' $2•:223,414,,.  

..$1,863,911 :$2,041.,942.  

$2,080,226 $2,100,04.1.'.$2,120;064 :$2;140;300'. $2,160,750:$2j.16 AlB. •$2,202;305' :  

PROJECTED:NEl.INCOMFt-. ,xK„c.-  

2,69,B3'•1k4S?f73(46 "4777.1 ..:  

.' ~,$214~769.i::8244;606;  

',$252A.r53s  

------------- 

41j$255,561A,  

$259,093°ir.  

"$26264$~y:;  

26.6,228„x:='  

10.33%  

10:70°k  

10.$T'k'` 10.85%  

10.89%  

10.93%'  

10:97%" ::  

11.01%-'  

1.5:05°i  

"91,08"/•' .  

Sea Oisclaimer ••Forward looking $tstarrients"  
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                                PARTNERSHIP AGREEMENT OF JAY PEAK LODGE ANO=TOWNHOUSES,"L K. 

                                                             A VERMONT• LIMITED PARTNERSHIP 

                           Tfie,parties:1ofhisAgreemeht 104. PEAK ,;L D~;E:AND'TOWNHOUSES.LP~: 

                ark: . 

                           Jay Peak GP Services Lodge Inc.; a Vermont corporation with'. its princlpaf p!ace'of.tiusiness af4..50 VT. 

                Route 242, .Jay, Vermont ..05859:-962 I;:in:_its'respective. capacities as the. General Partner: and the initial iLimited`' : 

                Partner.. As. additional. persons invest in the Partnership and.take such.i~steps as are required hereunder and:;... 

                under. the subscription' agreements contained'in 'the Confiiiential Memorandum '(as defined in: section 2.t36(f 

                tiecorne: m Limited Partners, .such additional Limited Partners shall becoe parties :to this Agreement and shall ba : . 

                legally bound byYhe terms and conditions .h ere fn. ,• 

                                                                         _. Recitals::. 

                                                                                                                                                            ..... .... 

                           WHEREAS, the parties desire lo oim a'iimited partnership to:;(1) acquire title to three'(} or more.parcelI— 

' of real estate afthe Jay Peak Resort in Jay, Vermont (the .Resort") from AJ Peak• Inc.z(the,".Resort Ownbt"), and.. 

                construct and .erect three (3) townhouse buildings with ten {'90):'IiVing: unit in"eacki'that::utdll:'oe ownsd by :the; 

                Partnership and -be leased "to and operated as vacation' rental units. by'a tenant to be approved by the Partnership;. 

                (the'"Townhouses"); (2) on land retained by the Resort Owner that sits :adjacent to the championship golf„course 

                at the Resort, and to be leased to the -Partnership under one "or more .ground leases, construct and.. erect eighty . 

                (80) golf and mountain cottages with one, two or more bedrooms in each thatwill be owned by t%he Partnership and 

                be leased to and operated as vacation rental'units by 'a tenant to.be appro"ved'by:the Partnership (the "Collages")- 

                (3) on land 7etamed ,by the Resort Owner ,at: the Report, developing 'a. skier. and summer services center. (the 

                "Services, Center"), to .be leased by the -Partnership, for nominate •consideration. from. the Resort Owner `and 

                subleased for market rent to a tenant to be .approved by the Partnership; (g).on land retained,by'the Resort.:Owner 

                at.the:Resort,.develop a multi-story parking°garage with recreation ':on theaop level, .to.be used for Partnership and. 

                Project- parking facilities (the "Parking Faci!ity")=to be,leased by the Partnership. for .nominai consideration from =the :. 

                .Resort Owner and subleased. for: market rent to,a tenant to be:;approved_by the Partnership; and. (5). on land 

                retained by the. ;Resort Owner at the Resort. develop an auditorium for concerts and exhibitions (the Auditorlum", 

                and together with the Cottages, Townhouses, Parking Facility, Services Center and additional, infrastructure an.' 

                value: injected by the Resort Owner, the "Projet;Y`); '' ..:. 

                           'WHEREAS, the parties..expect to raise subs taritial, funds. from, among other investors, persons who are 

                not United States' citizens or.lawfut permanent residents of the i.United States and who desire to become limited' 

                partners in, the Partnership, and Ahis :Partnership may enab!e such investors to become:-eligible for admission to:. 

                the United States of America as lawful permahbntresidents with.their:spou§es and unmarried, minor childfen; and . 

                           WHEREAS, this Agreement sets forth'tfte ti~ in.s 8nd provisions'of.the Partnership,;; 

                           .NOW THEREFORE, in consideration of the foregoing, of #h.e mutual promises of the Parties hereto, and of. 

                o= and valuable consideration,,the receipt and sufficiency of. Which :are hereby acknowledged, the parties 

                hereto, intending legally to be. bound, hereby_ agree as follows 

                                                         ARTICLE I .Definitions and Rules of Construction:. 

                Section 1.01. Definitions 

                The following additional defined terms used in this Agreement shall h#ethe meanings specified below 

                            "Accountants"; or such other ffrm'of, inde0endent'dertifig4:0 glic accountants 'selected° by the General 

                Partner that is, reasonably acceptable to the Limited Partner. 

                            "Act” - the. Vermont Revised Uniform. Limited Partnership Act (1 t V.S.A. ch. 23) and any corresponding 

                Provision or provisions of succeeding law, as it,or they may be amended from time to time. 

                                                                                             1 



                                               "Adjusted Capital Account Deficit" with respect to any Partner the deficit balance, if any, in the 

;t                               :Partners Capital Account: .as o1•, the earl of the relevant Fiscal.Y.eer, after; giving effect #o the following 

                                 adjustments:: 

                                               :(i) credit to :such Capital Accourft. any amounts "that such Partner . is :obligated to restore: 

Pk pursuant to any: provision of this:Agteem..ept, is otherwise: eated:as being obligatedlo restore:.under 

{                               Treasury Regulation Section .1.704 1: .(b)(2)(ii)(c),. or is deemed :to be obligated WIestore pursuant to.the 

± penultimate sentences of Treap ry. Regulation Sections 1.704-2(g) and 1.704-2(i)(5); and . 

                                               (ii) debit to such Capi(at Accquntfhe itemstlescribgd in. 'reasury Regulation Sections 1.7:04- 

                                 I(b)(2)(ii)(d)(4), (b), and (6). 

• F The foregoing definition of Adjusted Capital Account Deficit is .intended to comply, with the provisions-of`

                                 Treasury Regulation Section 1.70;4-1 (b)(2)(H)(d} and~shall be. interpreted consistently therewith 

.r ... 

a "Adjusted Capital. Contribution with respect to each Partner, the aggregate capital contributed to, 

!` the Partnership.by such Partnerreduced, from time to.time, (i) Ijy any return of. a Capital Contribution made 

                                 pursuant to the :Agreerent;. and (0) by the aggregate distributions of Net Proceeds from a Capital 

                                 Transaction made `to. such Partner pursuant'to, the.Agreerent. 

# "Admission Date"- the date_ on which a Limited Partneris admitted to the Partnership, which shall - 

                                 be deemed to be the date of payment by the Limited Partner of its .Capital Contribution;.which. except for the 

                                 Initial Limited Partner .shall .be'the date each Limited Partner's Capital Contribution is, received by the 

f. Partnership; thereafter confirmed with,a limited partners hip-ceftificate: (or other evidence of ownership) being 

                                 issued to the Limited. Partner 

                                               "Affiliate" - as to the General Partner; any Person -who directly or indirectly through one or more 

a                                intermediaries controls, is"controlled by or is under :common control of .the General Partner. 

1. "Agreement" -this' Agreement of Limited Partnership, including the Recitals and all of the exhibits 

                                 attached hereto and made a part: ;hereof, as amended and in. effect from.time.:to time. 

                                               "Auditorium" — structure It be built at the Resort on land retai eed by the Resort Owner to be used to 

                                 host concerts and exhibitions 

                                               "Available 'Cash Plow"- 1unds provided from operation of the` Partnership .:without deductions for 

                                 payments made to service Secured Debt >and 'for, depreciatioh,.but after deducting funds used to pay all                                          . 

                                 expenses and other debtsof the. Partnership; including administrative operational expenses, debt payments 

                                 other than Secured Debt- capifal• improvements and less the amount set aside by the General Partner; in 

                                 the exercise of its sale discretion,. for reserves. 

                                               "Buildings" — the improvements to be constructed by the Partnership :on Resort Land that will 

                                 include the Townhouses, the Cottages, the Services. Center, the Parking Facility and the Auditorium. 

                                               ."Capital Account - the 'capital accountmaintained by the Partnership for each Partner, determined 

                                 in accordance with Section 7.01. 

                                               "Capital Contnbubon" the total amount of cash or.any cash equivalents or property (net of liabilities 

                                 and commitments secured bysuci contributed property that the Partnership. inay:hav: a assumed) 

                                 contributed or agreed to be contributed to the Partnership by each Partner, including all adjustments thereto, 

                                 as provided in this Agreement. 

                                                                                                                                2 
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                                        "Capita1.,Transacton .~ the ;.sale .or-other disposition .:of all ,or sub stantia11y...all :of;.ahlr 

                            'Partnership Property.in a single: transaction or a series of related transactions; other. than the•initi2l: .:. 

                             intended conveyance to Resort Owner:ofthe Resort Owner Units: '+° 

                                        "Certificate'. the `certificate of:limited: artnershi for the Partnershi it:n. '" am. dett.: 

                             ~p17i time to tirpe;.that is prep aced and. filed in accordance with the Act.j. 

                                        "Class N Interests" -.if Class B lnWests are allocated .(see below),: all: other Interests i.n the 

                            ;Partnership. Without limiting'•ihe foregoing,; all :Qualified Investors: owning :Interests: +vM own Class A ... 

                            RIrprests,, = _ 

r                                       "Class B Interests - as to the, Resort 6wner, the General':Partner,. an-Affiliate;._nr an of their 

                           .=:owners or officers, their right;, ti+Je and`intereSt as a Limited :Partner in the Partnership In consideration t[ 

                             if:they:advance funds or contribute other value to complete .the .Project or. fun cl:;its operations. -The 

                             Glass B interests .shall be `in .a separate. Class B of ownership. from the dthe Limited Partners :Under 

                             Class.8,-the owner(s) of:the ,Class B•.Intere..sts shall not share.in any Partnership income nor have.-any.. 

                           t`vot rig fights. otherwise perm)tted Limited. Partners, until all 1-329. petitions. filed. under tie E13 

t' Program for all ,diialified Investors who have invested info the Partnership have. been adjudicated;:. 

` with any: appeals haying. been -decided, but,shall shag .-in any gain oe loss, or in distr'ibufions.in the 

                             event-of a Capital Transaction, on a pro rata basis, pari passu, based on its Percentage Interest," 

a Code" -. the Internal Revenue Code of 1986, as .amended from Iri e:., time, or Sri 

                             corresponding provision or provisions of succeeding taw. 

                                        "Consent of the General Partner" the written consent or approval of the General Partner, 

                             which shall be obtained prior to the.taking of any action for which it is required hereunder; if there. W. 

F, more .than one General Partner, "Consent of .the- General Partner' shall require ;the affirmative 

                             consent of Genera l.: Partners: holding at least a ^majority" of the' aggregate .Interests of the, General' 

                             Partners. 

                                         "Consent of the limited Partner" the written consent` or approval of rite limited. Partner, 

                             Which shall be obtained prior to taking of any action for which it is required hereunder or ratified 

                             retroactively within a reasonable time:thereafter if there`is more than one. Limited Partner, "Consent. 

                             of the Limited Partner'. shall. require the affirmative consent of sixty-six and two-thirds percent 

                             (66.67%) of the Limited Partners authorized to. vote, unless otherwise set forth herein;; 

                                         "Cottages" =the eighty {80) golf ceilage. units _that will be built and owned by the .Partnership, 

                             on land owned by:the Resort Owner and" ground leased to the: Partnership adjacent or near to the 

                             golf course . at the Resort, than leased 'to :and, .:.operated by : a tenant to b. approved by the 

                             Partnership. 

                                         "Cottages Lease" - the !commercial lease by and between the Partnership as landlord and a 

4 tenant to .be approved by the Partnership;:by which the approved'tenant will. be .granted the right to 

                             operate.the Cottages; subject to,certain requirements of the tenant to cooperate and comply with the 

' Partnership's regcrests;to document certain employment, wage, revenge and other reports needed. 

                             by the Partnership to comply with its reporting`requirements in connection with..the IN Act and EB-5'. 

                             Program,: as those terms are defined in Section2.06(f). 

                                         "Environmental-Hazard" - any hazardous or toxic substance, waste or ri teriM . or any other. 

                             substance; pollutant, or;'cond.ition tli'at.poses a' risk to human health:or the en"vironmenf, including;'        . 

                             but not limited to: (a) an "hazardous substance" as that term is defined untler th..e Comprehensive: 

                             Environmental Response, Compensation and Liability Act of 1980, 42 :U.S:C, Section 9601, et seq: 

;} as amended,:(b) petroleum In any form, lead-based paint, asbestos; urea forr,. ialdehv e insulation, 

                             methane gas, polychlorinated biphenyls ("PCB's"), radon, or lead 16 drinking water, except: for 



..i  

sa  

,  

- oidin'ary and `necessary quantities of office supplies; cleaning materials end'pest and insect control  

p  

'  

supplies stored in. a safe and lawful manner and petroleum products.contaihed in motor vehicles or.  

...  

;otherwise .properly: stored.;. (c) any underground storage tanks not properly registered, with the  

I:  

:• appropriate government agencies;' or (d) accumulations of•..debris; mining spoil:or. spent; batteries,  

gxcept for.ordinary.trash and garbage stored in receptacles for regular removal...  

:.  

"Ea%nt ofi 64nki utStW - witf~ fe-94edito any Per oil:',  

I  

1 "the entry of a:decree or order for relief b a court havin urisdicfion in res ectof.such.  

.. rY Y.: g`t  

. .p  

=Person in an involuntary .case under the federal bankruptcy, laws; as: now: constituted or hereafter.. .  

:F  

.: .  

amended, or anyother"applicable federal or state:bankruptcy, insolvency ors..imilar law, or appointing.  

receiver; liquidator, assignee, custodian, trustee, sequestrator (or'.other similar.: official):for such  

Person  or .for any substantial part of its propeity, or ordering the winding-up or liquidation of its . .  

affairs, and 'the continuance of 'any such decree..or.order unstayed-and in effect for a period of sixty  

(60) consecutive days; -:  

(2). the commencement by such Person of,a voluntary 'case under the federal bankruptcy  

'  

laws, as nbw°constituted`or hereafter amended;:or°any other applicable federal or.state bankruptcy,-  

insolvency or similar law, or the consent by such Person to the appointment of or taking possession  

by a receiver, liquidator, assignee, trustee,.custodian, sequestrator.(or other: similar official) for such  

person or for any substantial part of its property; or the making by such Person of any assignment for  

the. benefit of. creditors, or the taking of action by such Persol in furtherance of any the foregoing;.  

3 the commencement against such Person of an 'involuntary case under the federal  

bankruptcy laws, as now constituted or hereafter amended, o(any other, applicable federal or state  

bankruptcy insolvency or"similar laws which has not been.vacated, discharged.or: bonded within sixty  

consecutive days;  

,t t  

- 

(4) the admission by such Person of its inability to pay'its debts as they become' due; or  

(5) such Person becoming "Insolvent" by the taking of any action "or the" making of any  

transfer, or otherwise, as insolvency is or may be defined pursuant to: federal bankruptcy laws, ,the  

Uniform Fraudulent Transfer Act;'anystate or federal act-or law, or the ruling of any court:  

"Event of Default' - as set forthAn Section 9.02(b). - -  

"Final Determination" - with respect to any. issue, the earllestAo occur of (aj a decision,  

judgment, decree, or other, order being issued by any court -of competent-jurisdiction, which decision,  

V  

judgment, decree, or other order has become final (i.e ;.all.:allowable. appeals filedby the parties to, the .  

action have been exhausted or- the tirrie for such appeals has expired), (b) the.. IRS' havirig "entered  

into a binding agreement with the Partnership or having reached a" final administrative orjudicial  

determination, which, whether by taw or :agreement, is not subject to appeal; or (cy the expiration of  

the applicable statute of limitations:  

"Fiscal Year" - the calendar year or such. other year that the Partnership is required by. the  

Code to use as its taxable year.  

"Gain" - the income and gain of the Partnership for federal=income tax purposes arising  

from a sale or other, disposition of all or any portion of the Partnership Property:  

"General Partner' r Jay Peak GP Services lodge:anc. and any, additional or substitute  

general partners of the Partnership named in any duly adopted, amendment to this Agreement; if,  

there is more than one general partner, °General. Partner." shall reefer collectively to all such general  

i  

partners and their successors.  

t...i  

4  
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                     or otherwise, and: any other interests and;-economic incidents of- ownership whatsoever of such 

                     Partner in the Partnership. ` 

                                  "IRS" - the:dnternaI Revenue Service of the United Statp$,of America, 

                               'Leases' - tcollecti~celg the.(~otta~c es t ease; the T.ownhouses_Lease, the Grou.a lz!ome; and 

                     the. Services Center ;Leaseand the M.ulU-5itir' Parking :Garage Lease,. 

                                  "Limited Partner" Jay. Peak GF Services LodgeInc',' as the In U4 Limited' Partner and 

                     any additional or subst+tute limited'partneror partners of.-the Partnership: as provided herein, :ih each 

                     such person's capacity as. a Ijmiieid..partner, jf. there is more. than one limited 'ppdhpr, 'Limited, 

                     Partner" or "Limited Partners' shall. refer &ojectiuety to. II sOch lim4e& partners _ ire no event; 

                     however, shall there be anw p tharr°; rnnety.'(90) Limited; Partners: at aey. arts ilme ;who are also 

                     Qualified Investors (as defined in Seciiorr3;06(a)), unless the GeneraCPartneri in its'sole discretion: 

                     determines that the :Project can support-'addiUO.nal`:Qualitied Investors in_.W ich caste the _General, 

                     Partner may amend this Agreement to allow for: additional Limited Partners who` are Qualified'; 

                     In..vestprs. If the ,Resort Awner, ;General .,Partner, .an Affiliate or. other party advances funds to. 

                     complete the Project perat _ or oions;:the funding party(ies)-will liO glven a Llrnitgd Pa                             rtnership 

                     Interest in a separate- Class.5 and aisQ become a Limited Partner (see?,"Class B Interests"), 

                                  "Limited Partnership Interest" - "Interest" .or "Limited Partnership Interest 'or: "Partner 

                     Interest" means the owpership interestof a} Partner in the. Partnership pt;any'particulartime.including 

                     the, right .of sych :Partner .to:::any -arid all kieneifis to: whIOh-°such xParth . may .be entitted as. ;owning 

                     either.Class A Interests or Class B :Interests as._ provided in :#he Agreement and under. the Act, 

                     together .with..- the. obligations ;of such Partner to_ comply' with all the terms and; provisions. of the 

                     Agreement And Act: 

                                  "Loss" -;the loss:0 the. Partnership for federal income tax purposes. arising: from a sale<.or 

                     other disposition of all :or any portion of:fhe Partnership: Property.1f the value at w.16 an asset. is 

                     carried on the books of the Partnership::pursuant to the capital account maintenance rules ::of 

                     Treasury Regulation Section 1.704-1{t3} iiffers from its adjusted tax. basis and low-is recognized 

                     from a disposition of such asset,jhd loss shall be computed by reference to the asset's book basis 

                     rather than its adjusted tax,:6asis:: 

                                  "Net Casts Flow" - the amount, determined: for any Fiscal Year or portion thereof, equal to 

                     'he ezcess,af any, of Cash,Flow .over the:sum of the amounts payable.from .Cash. Flow.:in such year 

                       lescribed in Section 8.01. 

                                                                                      5 



                                                     _ 

           :.,diet LosC'-;ihe- net.loss of the PaFknership.for fe~ [ttaorne #app~iposlrs f~ 

 Year. . 

            ".filet P'rofi>~"" the taxable. incxsme of .the: Parinershi for._federal incoiji 4ax t3(irpe for 

 eacli:~lseal Ye e* a.:                  a 

             Noticem:e- :a::4riting containin .the information' required :. . . . enta8           sent byAgreemn 

 :reolstered'or.certified mail,..postage prepaid,:return receipt requested;: or sent:by.commercial delivery 

 service, y ,-an ' e iver'y, or , y to ecopy,: paid.. or: y the: sender, to. a.Partner: at the" ast'.address or. 

 addresses designated for such purpose by'such Partner in.Section 16.4 or as.prdvided therein,•thd:m 

::date of receipt of such registered mail :or certified mail or the date of actual receipt:of: such writing by; 

 cgmmercial delivery service, hand deliveryor.,telpeopy; tieing deemed the date of;the Notice. 

             Parking Facil ty" - on land retained by the: Resort Otiyt 60r t ;:Re ert he: rrmulti.-5,t~a:. 

 ~ar{ciigarage to be constructed with recreation on. the top 'leveh . . 

            "Parking Facility -Lease' the commercial'°rlease by and:`lietween the Resort.Owrier=~s, 

 landlord and the Partnership as tenant, by which the Partneirship:is granted the'right to:sublease the 

 Parking Facility to a tenant approved by the Partnership. 

            "Parking Facility Sublease" —the commercial sublease.by and between the Partnership as 

 landlord and a tenant.to be approved by the Partaership,:;by which the Partnership grants the 

 approved tenant the-tight to;occupy and, operate the Parking Facility,,subjectto certain r'e.quirements 

 of the tenant• to. cooperate., and comply with they:ParinersliVs•,requests'ip.document certain 

 employment; wage; revenue 'and either reports needed by the Partnership to comply with it§ reporting 

 requirements in connection with. the IN Act and M-5 Program; as those terrris are defined in Section 

 2.06(f): 

             "Partner" or "Partners"- the General Partner and the Limited Partneer; either.,i'ndividually ar 

 collectively, and their successors. 

             Partnership" - Jay.Peak Lodge and Townhouses L.P., a limited partnership formed :under. 

 and pursuant to the Acts and governed by this Agreement. Also sometimes referred to, herein as the 

 Limited Partnership.-;. 

          "Prtnership Property".-the Partnership's interest•ih real property,,including without limitation 

 (i).a ground leasehold interest as ground lessee in the land owned by the Resort~Owner on which the 

 Cottages. will be built, (ii) 'a .ground subleaseholdc_interest as ground sublease. tessorin the: land 

 owned by fhe. Resort Owner on which the Cottages will .be built (iii) a leasehold interest as :tenant 

 pursuant to the Services Center Lease , (iv) a subleasehold.,interest as landlord pursuant to the the 

 Services Center-Sublease, (v) an ownership: interest .in the`,parcel(s) -of Land to be -purchased from 

 the Resort Owner at the:.Resort on which the'Townhouses will be built: and (vi) a leasehold interest 

 as landlord pursuant to the Townhouses Lease and the Parking Facility Sublease. 

          "Person" an individual or entity, such as; but not limited to, a corporation, general 

 partnership, joint venture, -limited partnership, limited liability company, trust, cooperative, or 

 association,:and the heirs, executors, administrators, legal representatives, successors, and assigns 

 of the Person where the context so requires. 

          "Project" - the aggregate of all of the Buildings and other improvements" to be constructed 

 using Partnership funds or value contributed by the Resort Owner at the Resort. 

             "Related Documents" — the Confidential Memorandum and exhibits thereto, as defined in 

 Section 2.06(f). 

                                                      G 



                                    "Resort. Land"- -.,the land. owned by. the:: Resort Owner on Which.. tlie.:;Partnership..will 

                           nstruct and lease out.th:e Townhouses, Cottages and Services Centerand construct the Par}cin; 

 i                      Facility and the Auditorium.. 

                                    ".Services' Center". = the summer..and: skier services cerifer to`'be. built on' Resort`Land, . 

                        teased to: the Partnership for::riorriinal:consideratori'and subleased by the Partnership to':one or more: 

 i subtenants to:be a roved b `the Partnershl PP. y P 

                                    "Services Center Lease"'-::the-commercial .lease b lnd•:between: the Resort -Owner as 

                        landlord and the Partnership as.tenan ,•by which. the Partnership.-is granted theiright.to sublease: thy: 

                       .,Services Center to one or more tenants lapproved by the Partnership.                                           ...... 

                                    "Services Center Sublease"'=tlie cammercial sublease(s) by .andbetween the l~artnership 

                        as landlord and one or more, tenants'to.•be::approved' bysthe Partnership,: by "which the Partnership 

                       `.grants the ' approved. tenants) the.: right. to operate . the Services: Center, subject: to certain 

                        requirements of the tenant(s) tocooperate and comply with the Partnership's 'requests :to document: 

                        certain employment, wage, revenue :and other reports needed: by. the' Partnership to comply with ' itsr 

                        reporting requirements in connection with RIP IN Act.and Ei3=5 Program, as those terms are defined 

                        in Section 2.06(f). 

       R "State"'-.The State of~iertirtant: 

                                 "Sublease s° collectively, the Ground Su6lease;and the Serviced Center. Sublease, and; the 

                        Parking,FacilitySubiease, all bypnd between thq;Partnership and one ormore subtenants approved 

         ., by'the Partnership. 

       L. .             2.©7.       "7`errri" - The period':.O ~O.,#he Pad dit p shalt coritinu ;in existence as stated in Sectron• 

                                 "Townhouses" - three: (3) .tow.nhouse butldtngs. with ten living un#ts in each thaf will be owned 

                        by the Partnership and.leased to and operated as vacation rental units by a tenant to be approved ~y, 

                        the Partnership: 

                                 'Townhouses Lease". - the commercial lease by and between..the Partnership as landlord .and. 

                        a tenant to be approved by the Partnership, by which the:approved tenant will be granted the right to 

                        operatethe Townhouses, subject to certain requirements of .the tenarnt to cooperate'and,comply with 

                        the Partnership's requests to document certain employment; wage, revenue and other reports - 

                        needed by the Partnership to complywiith.its reporting requirements in-connection with the IN Act:and 

                        EB<5 Program, as those terms are defined in Section 2.06(f) 

                                    "Treasury Regulations'° - the temporary and final regulations promulgated' under' the Code, 

                        as such regulations' nay be amended from .time to. time {including corresponding provisions of 

                        succeeding .regulations). 

                                                                                   .7 
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a  

Section.1.W..Rules of Construction..  

(a) Unless the context clearly indicates to the contrary, the following rules apply.to _the construction of  

-  

this Agreement:..:... :.  

(t , words importing the singular number include tt"(Ot4 p9mber0n0 worts importing  

the; •:plural number include the single'number;  

(2) , words of lhb masculine gender include correlati .Ordo of the feanine and neuter  

J  

genders; and;vice-versa;:  

1  

headings.or captions .used .in this Agreement are for corfvenience of reference  

and do not constitute a part of .this Agreement,. nor affect its.: meaning ,::construction, or  

effect,  

(4) any reference in this Agreement to a particular "Articl or other  

subdivision, shall ;be :to=such Article, Section,<or subdivision of ,this. Agreement unless the  

context shall otherwise require;  

.(5)::: Words such as "herein", "herein befo re;'' "hereinafter," "hereof' and "hereunder" refer.  

toahis Agreement as a whole and.not merely to a subdivision in.which such words appear  

unless the context otherwise requires; each reference in this Agreementto an agreement  

or, contract shall include all amendments, modifications, and supplements to: such  

d  

agreement or contract unless the context shalt otherwise require; and  

(6) when any reference is made in this Agreement ,or any of the schedules or exhibits  

-with  

;  

attached hereto to the Agreement,: it shall mean this ,Agreement, togetherall other  

schedules and exhibits attached hereto, :as though one document.  

(b) In the event there is more, than one Limited Partner or more than' one General Partner, the  

following additional, rules of: construction shall apply unless otherwise provided:  

(1) allocations to the General Partner and Limited Partner .of Gain; Net Profits, Net  

Losses and Loss ..under Article VII, and distributions of Net .Cash Flow and Capital  

'Proceeds under A.rticte Vlll .shalt: be farther allocated and/or distributed :between or among  

the General:: Partners and/or Limited. Partners in.;propoWbn. o. each .General or Limited  

Paitner's..respective interest, to be set forth., on Exhibit A, as amended. Unless otherwise  

provided herein, no; General Partner shall Have a superior right to receive distributions than  

fi  

any other General Partner and no Limited Partner shall have a superior right to receive  

i  

distributions than,any.other:Limited Partner;  

j  

(2) with'respect to any matter on which the approval or ratification, of the General  

P rt th ' L' 't d P rt d b h i 6f f  

ner.or. a Jff1~ e a ner is requtre -or may a given,. suc approva or ra ca ion  

shall not be deemed to have been given unless given by Consent of the General .Partner  

or the Consent of -the Limited Partner, as the case. may be;: and  

(3) with respect to any matter on which the approval or ratification of the General l  

Partner or the Limited Partner is required .or may be'given°,each General Partner or  

Limited .Partner, as the case may be, shall .be entitled to vote:  

Section.1,03.. Imputation of Knowledge and Notice:  

Notice or knowledge received by the Partnership is effective for a particular transaction from the time  

when it is brought to the attention of the individual conducting that transaction or .event, and in any  

event from the time when it `would have been brought to its or her attention if the. Partnership had  

exercised due diligence. The Partnership exercises due. diligence jf it maintains reasonable  

routines for communicating significant information to the person conducting the transaction or event  

1  

-t  



                                                                                                                   f 

                                                                                                                              r: 

                                                                                                                              N 

               and there is reasonable compliance with the rodtines. ©ue _ diligence :does not require 'ar                    ) 

   i individual acting. for .. the Partnership to communicate. information unless.such communication k. 

               part of its or her regular duties -or unless he or she has: "reason -to know.. of the transaction or. 

              "event and that ;the transaction .6 eventwould be materially affected; by the information:: : -= 

               Section 1.04: Successor Statutes and Agencies... 

               Any reference: contained., in.this Agreement to. specific statutory:.:.or .regulatory provisions, including 

               Without limitation. the Act and the: Code,. or to specific governmental agencies or entities shall includg; 

              :.any. suceessgr statute. or regulation, or,agency.oren%, as the case may. be. 

                                        ARTICLE II -:partnership Business Purpos~t:                                           r: 

               -Section 2 6i. Formation.of Partnership. 

               The General Partner and the Initial Limited NMI'00 h6401 #:.fotfn the jPWMemhIp.                                ; 

               Section 2.02. Partnership Name;. 

               The name of the Partnership is J;4Y PFAcK I ObG-AIIj TOWNNQ(fSSt f~,.: 

               Section 2.021. Principal Place of Business. 

               The, principal office of the Partnership and the office to be maintained pursuant to the Act 'shall' be 

               located:at the offices of Jay Peak GP Services Ledge Inc., 4850 VT Route 242, Jay, VT 05859-9621; 

               Section 2.04. Registered Agent.' 

               The name and. address of the registered agent and registered office of the Partnership foryservice of 

               process are Mark H. Scribner, C,arroll.& Scnbher,.p C., 84 Pine Street, Burlington, Vermont 05401.             : 

                                                                                                                              a, 

               section °2 05 7itl.e.to Partnership Property 

               Legal title to or a lease bald interest in.Partnership.ProRerty hall be,: in the name of the Partnership,      ; . 

               and no Partner, individ6aliy; shall have any ownership of or leasehold interest in such. Partnership 

m..: Property, except in its ;capacity as a Partner,. 

               Section 2.06. Purposes. of the Partnership;: 

               The. purposes, nature, and. general character-,of Ifta business of the Partnership shall copsist of: 

               (a)acquiring, ow.ning,'constructing; developing, leasing, subletting,'mahaging,.holding for, economic : 

               gain, and, if appropriate and desirable in 'he opinion of the General Partner in its sole reasonable I' 

               discretion, selling•,ora.11ocating or otherwise disposing of the Partnership,Prcperty or any substantial 

               part thereof in settlement of the: Limited Partnership Interests; - 

               (b) entering intothe Ground Lease with the Resort Owner and leasing out.the.Cottages .to a.tenant 

               approved by the Partnership and hiring such managers, consultants and other advisers, including 

               without limitation the General Partner of its designee, as the Partnership deems necessary to 

               manage the Cottages. Lease; . ... 

               (c) leasing the Services Center and Parking Facii'ity from the Resort Owner and subleasing out the 

               Seryices.Center.:and Parking Facility to. one or more tenants approved by the Partnership, and hiring 

               such managers, consultants, and other advisers, including withoutlimitationthe General Partner or its 

               designee, as the. Partnership deernsriecessary to, manage the Subleases; 

               (d) carrying on any and: all activities, to. enter into, perform and .carry out contracts of any kind 

                necessary to, incidental to or related.to the foregoing,in accordance with this Agreement; 

                (e) mortgaging, selling, leasing, transferring, exchanging :or otherwise conveying or encumbering.ali 

                of part of.the Partnership Property in furtherance of any and ail of the objectives:of the Partnership 

                business;                                                                                                      i 
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                               (0 assisting'in enabling no more. than ninety (90)`qualified: foreign investors af.any one time (each a. 

t -"Qualified `Investor") to makerqualifying "at risk investments" in'a commercial enterprise (each...-d' 

                               "Qualifying:Inve§tment"); ;which; though not restricted.to such investments; is. intended to also meet: 

i the.requirements urider8 U.S.C..§ :1`153 (b)(5)(A).- (D) INA § 203 (b)(5){A} • (D)'of the Immigration & 

                               Nationalit 'Act the "IN Act"Y and q6blify. under' this ro ram: the:'°EB-5,:Pro ram" as' an "Alien 

                               Entrepreneur;. as. more fully described in the Jay'Peak Lodge and Townhouses Private. Offering 

' Memorandum' :a.copy. of ,which has been, distributed to. each Limited Partner in':connection with the 

t 

                               offering of .Limited Partnership' Interests hereunder :'(the " Offering';)-I'and :each: 'Limited ;:.Partner: 

                               gcknowiedges receiving (the %onfid..ential Memorandum°)' and 

                              '(gYas to `those Qualified,Investors who are not United.Sfates'..citizens or tekful pertnanentresldents:             U .. . 

                               of the: United States:. {ea - (each an "EB-5 Investor" and collectively, the "EB-5 .Investors% using. its 

                               reasonable best efforts to assist independent legal counsel acting for EB-5 Investors with thefiling of 

                               each . of. the :EB-5 Investors'          petitions with USCIS and of verifying required direct and :indirect 

                               employment until removal of each of the E.¢-S :Fnyestors' conditions to obtaining permanent 

                                                                                                                    :. 

                               residency,. 

                               Section-2:07: Partnership. Term. and Dissolution. 

                               The Partnership shall continue in full ;force ,and effect December December 31, 2059 --unless sooner 

                               terminated in accordance with Article XII. Upon termination of the fPartnership, the General Partner 

                               shall take all actions necessary to terminate the P art her ship.in accordance .with .requirements of: this 

                               Agreementand the Act_' 

                               Section 2.08: Filing of Gertiflcate. 

                               Immediately.;efter the execution' of this Agreement by the Partners1.                    if,not already;done; the General 

                               Partner shall cause the Certificate to be filed-withthe:State in accordance with the Act. 

                                                         ARTICLE III - Partnership Interests andSources :of Funds . 

                                 ecti,on 3.01. Identity of Partners. and interests. 

                               The -names ,and business addresses: of the General: Partner land :ihe Limned -Partners Iare . as 

                               identified .on Exhibit A,.as such Exhibit may. amended from time to .time in accordance with this. 

                               Agreement,. and each such Partner has the Interest. indicated next to its :name 'on Exhibit -A. The 

                               failure of the GeneralPartner to periodically amend-Exhibit A- and iist`each new Limited Partner,, 

                               however., shall not act to: limit'or detract in any way frorn each Limited Partner being considered :a 

                               Limited Partner once its Capita l>Contribution is,Imade.: 

                               Section 3.02: Capital Contributions. 

                               (a) General Partner, Subject to-the provisions' of this~Section, the General Fbrtnershall be obligated. . 

                               to (and does hereby covenant and agree to) contribute to the capital =of the Partnership the cash or 

                               property set forth, after the General Partner's name: on Exhibit X The General Partner .shall :be, 

                               obligated or permitted to make additional Capital Contributions to the Partnership .only in 

                               accordance with 'this Agreement. The'General `Partner at its. sole .option ".may make 'additional 

                               voluntary Capital Contributions' to the Partnership at anytime--. -A portion"of the General- Partner's 

                               Capital Contribution may arise from loan proceeds borrowed to fund coiistruction;costs in excess of 

                               the Partnership's equity capital, using the Project as security for the .loan (the 'Secured Debt'). To 

                               the extent Secured Debt proceeds cause the Partnership's capital to increase, each Partner's 

                               Interest in the Partnership shall be recalculated'as a percentage of the surf of the Secured~Debt 

                               proceeds plus _ existing .General and Limited ":P.artne~ -equity Capital Contributions. The Limited 

                               Partners hereby acknowledge, consent and approve of the General Partner granting one ormore 

                               security interests encumbering all or _portions of the Cottages, the Townhouses, or one of more of 

                               the Leases. The General' Partner shall be responsible' for repaying the Secured Debt according to 

                                                                                                10 



s:  

777 its terms from the General Partner`s allocation of Available ,Cash: Flow and •net proceeds from q-.  

Capital Transaction, from the. sums..distributed .to the General' upon dissoluflon 'of. the  

Partnership,. and/or from the General Partners ovin funds.-,In ;addition, the General Partner intends  

to use Gapitaa;contributions invested into the Partnership: by newly admitted Limited. Partners to' pay . 

i down the principal balance of'the" Secured Debt if any. The Limited Partners shall have no  

obligation or,liability for-retiring :ttie Secured Debt, and of no time shall any Limited Partner who is ..  

i - also a Qualified lnveMorwhave Ats 'Capital Contribution reduced or, repaid. in cash.; With:' Partnership:  

funds until such time as all f 929:petitioris file&under the EB 5 Program.for the Qualified Investors'.  

4gve been adjudicated by USCIS.  

Mh  

(b) Limited Partner. Subject"to the provisions:of this Section, each Limited Partner':stiall be obligated  

a.:.  

::to .('and does hereby covenant and agree to)` pontribute.to the. capital of.: the;: Partnership, by wire .  

transfer or other form,of.available funds, .the aggregate amount set'forth herein. The minimum.capital  

I_  

contribution to the partnership to purchase.a partnership interesUshall be:fve.hundred thousand. and ;..  

~ no/100 dollars (500,000).(herein referred to as'a "Capital Contribution'), Each prospective investor;;   

i;  

must also separately pay the resort owner : an : administrative fee (herein referred to as  

-"Administration Fees) of fifty thousand and n6/100 dollars ($50;000) which will be applied to covey',  

t administration, and other expenses in the creation of the Project, and preparation, .comi~nunication  

i` and distribution of the Confidential Memorandum, including but not limited to accounting fees legal:,  

expenses and miscellaneous expenses incurred by the :Partnership and the General Partner the  

total amount: payable is $550,000 for participation; payable in cash and in full'upon subscription tm  

the Partnership. Payment must accompany delivery Of, he: subscription agreement. The limited..:  

artnershi~.` reserves`the rightto re reject an subscription. in_whole'or in art  

partnershipj . Ypart, in its sole discretion. As.  

further set forth in. #he. Confidential . titemorandum, after ;reserving an interest in the Limited .  

Partnership by: making: :an' escrow deposit of at ieast,$,,Io 00 with People's United Bank:subject to  

r  

3 the terms of an Investor Escrow Agreement,' each Limited. Partner shall have thirty (30) days to  

conduct :.his due diligence, and an additional forty-five. (45) :days thereafter to complete his  

investment. into. the Project by paying, the rest.of the.,Subscription Amount,. which time periods mar.  

be extended by the General Partner.at its sole discretlon.  

The Limited Partner shall not. be. obli ated to make an  

0 y additional Capital Contributions to the.  

Partnership. All. required "Capital. Contributions' shall be-;subject to any applicable, adjustments it  

l otherwise permitted.by.this Agreement. Investmentas a Limited Partner is available .as a means of.. .  

financing .the planning, development, constriction, leasing 'and: start  

of the .Buildings and  

infrastruclure at the Project. This investment may. be :beneficial, but is not limited; to Investors who  

seek.lawful permanent residence pursuant to 'the EB-5 Program under the IN Act, :as more fully  

" described in the Confidential Memorandum. There are:other requirements of the EB-5 Program and  

other::relevant immigration laws which the. investor must .observe or risk denial of lawful permanent .  

residence pursuant to"the EB-5 Program.  

Investors shalt begin the process to "purchase a Limited Partnership interest by completing: the  

r subscription `procedure mandated by the Partnership, including depositing the Investment into. the  

Partnership' Account, and depositing the Administration Fees into a designated Administrative Fees .  

Account, .and properly completing, executing and delivering 'the required subscription agreements  

" (the "Subscription.Agreements"), Upon acceptance by the General Partner, closing shall occur and.  

the investor will be issued an. interest. in the .Partnership (at which time each Limited Partner will be  

deemed to..confirm, its acceptance,of all .of.the provisions and terms-in this.Agre.ement) and the  

Investor's:Investment will be final and irrevocable  

In the event of ,denial of :a Limited Partner's 1-526 Petition the .Limited Partnership shall;pay back the  

Investment and fifty.:percent. (50%)_ of the Administration Fees within ninety.(90), days .of written .  

request by the Umited.Partner and the Interest of such Limited. Partner shall automatically be  

terminated upon such repayinent without the necessity for such Limited. Partner to take such steps  

as are required under Section 10.01. The Limited Partner's rights in this case are limited solely to the  

return of the $500,000 lnvesiment and fifty percent (50%) of the Administration Fees, and once these  

funds are Teturned the Limited Partner shall no longer have, any of the rights and benefits of  



r 

                            ownership of an Interest or any right to participate in:;any manner whatsoever in.:the affairs of,`the 

#` £ Partnership. The Investment is separate from 'any                                       previously .paid or currently due distribution of 

                            profts. 

                            Upon subscribing. to the Offering and becoming a Limited Partner; it is at tiie.sole responsibility and 

                            risk lof each EB-5 Investor. to: file their 1-526 petition:. There. is no refund of. the Investment or the 

                            Administration Fees for failure of an EB-S..Investor; for•whatevet r..eason,:to.filethe EB-5 Investor's l- 

                            526`  petition . It is further. at the sole responsibillty.and'obligationof the•Limited-Partnerao. timely notify 

 f the General: Partner at least 90 (ninety) days ,prior to the due date of. filing:their.1-829 petition so to 

                             enabl.e'the General Partner adequate ypro     ..time to: r rlvide.sufficlent supporting. documentation to 

                             supplement: each Limited Partner's f 829 .petition. The General Partner shall not be liable in 'any 

                             manner, cost; `or for any other liability for the.failure of a Limited .Partner to timely provide the: due 

                            .fling date of the. 1-829 petition filing. All.new.full tithe jobs created by Limited.Partner Investments 

                             who do not. participate in the EB-5 Visa Program shall, be allocated..in their. entirety to EB-5 investors. 

                             lithe regional center pilotprogram; created in support-of the EB=5 Program°and further described ri.. 

                             the Confidential Memorandum (the "Pilot Program" );`lapses, for' each E13-5. Investorwhose 1-526 

                            ;petition is filed with USCIS but not adjudicated. on or before the .date of lapse; their'$5t)O,i}DO 

                            M1`nvestment`shall remain~invested in fhe Partnership provided` 

                                         1. the Pilot Program is'reauthodzed retroactively, orz is pending reauthorization within a 

                             twelve (12). month period following its lapse, and the E.B-5 lnvestor's 1-526 petition is in. due course 

                             adjudicated; or 

                                         2. legislation is enacted or pending providing substantially similar immigration benefits 

                             to Eli-5 Investors as under the lapsed Pilot Program ,and the EB-5 .Program within a twelve month 

                             period following the Pilot Program's lapse, and the EB=5 Investor's 1-526 .petition is in due course 

                             adjudicated. 

                             If neither.ofthe events described under 1 and 2`above occur; or are pending as stated, the.P:$-5 

                             Investor at., his option may either remain invested in the Project, or request in writing a'refund of his 

                             Investment of $500;000. Upon,reWpt of a request of refund to the General Partner,; the: 

                             will:be.refunded •to the requesting E&5..lnvestor by the Limited Partnership within a period of ninety 

                             (90) days from recelpt.of such request, and the Eli-5 investor's Interest as a. Limited. Partner shall 

                             automatiicallybe terminated as set tforth above.with respect to the termination of a Limited Parin. er's 

                             interest. The EB-5 Investor's rights upon termination of his Interest are; limited solely to the return of. 

                             their Investment-of $500;000. 

                             Notwithstanding anything herein to the .contrary, in the event:that the Resort Owner, General, Partner, 

                             .one of their Affiliates or their investors or officers, invests funds or makes financial commitments to 

                             complete the Project, the investing party wiiLbe issued sufficient Class B Interests in the Partnership 

                             to compensate the investing party for no.additional consideration and thereafter bold its Glass B. 

                             Interests subject to the terms of this Agreement. 

                             Section 3:03 Interest on Capital Contributions 

                             No interest.shall be paid to a Partner on Capital Contributions° Interest'will be credited by the 

                             Partnership to. a Partner on the sum of any deemed ;distributions charged to such Partner's Capital 

                             Account from obligations owed to the Partnership by a General Partner :arising under section 5.03(b) 

                             concerning federal income. tax .withholding. The interest charged will be computed on a calendar year 

                             compounded basis at a .rate equal to two percent abovethe rate of interest . from time .10 time 

                             announced by People's United Bank'to be.its "prime rate or "base rate'; such interest to be collected.,by_reduction of.any; distributions payable to the Partnership immediately following the 'aalculation:of 

                             the years interest by the General Partner: To the: extent that`thete .are no distributions against the 

                             interest that can be applied, then the interest will be charged to the P&tner's Capital Account. This 

                             section 3.03%1.2) will survive the, tn. minaitlon of a:Partner's,status as a.Partner.. 

                                                                                      .                                                                                     i
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                                                                                          Section 104:Service:.of Secured _Debt. . 

                                                                                          Payments to,. service the Secured Debt:shall be.made•by the General. Partner, out of its hare'. 

                                                                                                                                                  ... . . .... , .. 

                                                                                          Available Cash Flow; net proceeds#rom..a CapitaLTransaction;:and sums distributed upon.dissolutiornE. 

                                                                                          of'.the. Partnership. For the security of the Limited. Partners, theeNrtnership will service the Secured:::.. 

                                                                                       :'Debt directly out of,the General .Partner's: share.of these items including the. General Partner's share . 

                                                                                          of.distnbutions,to the Partners.,.es set forth:in section.8.01 .If.amounts;required.for the service of. this 

                                                                                          Secured Debt are rn excess of the General Partner's share of'these items then the.Genera1 

                                                                                                                                                            .. yPa~tner 

                                                                                       ;will timely pay:such. amounts frgm: its own.funds ::In:th.6.:evei t`thai:the Genera Partne[:falls to:repay .. : 

                                                                                          the Secured Debt according to'its terms, any or all of the Limited Partners may,. at'theiroption,:pay                                                          .         .: ,

                                                                                          ttie. unpaid:amount.and'.the amount paid shall..be.conveited:to: equity for the:beriefit of`the L• rriited:: 

                                                                                          Partners who`made. such. payment,:with :the effect that Ill Interest. of the General.Partner .will be prow.:. 

                                                                                          rata diluted arid:the:lnterestof the Limited Partners who:paid. pro rata increasedr The dilUtion will hot.... 

                                                                                          :affect the Interest of any other Limited. Partner who did not make such.payments.. 

                                                                                       :"Section 3.05. Right io.Require Repayment of Capitat. 

a[o                                                                                                        Partner shall •have the right to withdraw .from .the Partnershi all or' an .         .                        g p a.                                                                                                                                                         p y art of its Capital",

i' •- 

                                                                                          Contribution:' No Partner shall-have any' right to demand and receive property;of .the:;Partnership in:,:;:.. 

                                                                                          return for its Capital. Contribui iori or in respect of its interest, except as provided in this Agreement.. 

                                                                                          No, Limited Partner shall have priority, over any other Limited Partner :as to any return of Capitai4 

j                                                                                         Contributions or as to any distributions made by the Partnership pursuant#a. Article Vilf:. 

ti 

f'                                                                                     •Section 3.06. Deficit Restoration.. 

                                                                                   ;Ii, upon liquidation of 

l~ 

                                                                                          {a} the General Partners Interest (whether.:.or not in' connection with the,'tiquidation of the 

                                                                                          Partnership), the General Partner'has:a negative balance in its Capital Account fas,determined.after. 

                                                                                          taking into accountCapital Account adjustments pursuant to Section 7.01,as well as adjustments fors 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                   -.. 

4i                                                                                        the Partnership: Fiscal Year'during which the liquidation of the General Partner's Interest occurs, 

ft'                                                                                       other than those for contributions made pursuant to thls<Section), .then the General Partner shall be 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                            ts.Gejteral 

                                                                                          required.. to contribute to the, capital .of..the Partnership, immediately .prior to 'the liquidation of As- 

                                                                                          pep pralPartner's Interest the .arnount necessary to restore its Capital Account ;to :zero. Such 

                                                                                          contributions shall be receipts of the Partnership available for ,payment of operating, expenses, and 

                                                                                          debts of. -the Partnership or distributipn to the Partners, .in.. -accordance with the terms of this 

                     -                                                                    Agreement; and . 

                                                                                          (b) the Limited Partner's Interest -(Whether or not in connection with the, liquidation of the 

                                                                                          Partnership), the Limited Partner has a negative balance iti. its`Capital Account; the Limited Partner 

                                                                                          sFiall have no obligation to.riiake any contribution to the capital of the Partnership and the negative. 

                                                                                          balance of the Limited Partner's'Capital Account shall not be. considered a debt owed by the Limited 

                                                                                          Partner to the Partnershipor any other Person for-any reason whatsoever:; 

    t                                                                                     'Sutton 3.07. IJo Third•Party Beneficiary. 

                                                                                                                                     None of the provisions of this Agreement shall 6e construed as existing for the i enefit of 

                                                                                          -apy creditor of the Partnership or for the benefit of any creditor of the Partners, and no provision 'shall 

                                                                                          tie enforceable by a party not .a Partner. 

                                                                                                                                                                                                                                        ARTICLE IV -: Right to Mort taae 

                                                                                          Section A.l: ghtto Mortgage. . 

                                                                                          (a) In biie Gener t Partner's sole reasonable discretion and to facilitate the purposes of. the 

    ±                                                                                     Partnership, including without-limitation to effect the redemption of Limited. Partner lnterests'in a 

                                                                                          manner which will not jeopardize the Qualified Investors' ability to :obtain unconditional permanent 

    c 

                                                                                                                                                                                                                                                                                                            ,13. 



                                                                                                                                                                                                                                                             't 

                                          residence under. the EB 5 Program; the: General Partner:may, in the name and on behaff of tha 

                                          Partnership, borrow money . (including but..not.iimited to Secured Debt) and issue evidences of. 

                                          indebtedness and secure the same by granting mortgages and security interests pledging all or any;                                                                                                                  t 

                                          portion..of. the Partnership ,Property including withaut limitation collateral assignments of. the                                                                                                                  ' 

                                          Partn.ership's interest in the Leases and S.ubleaSpS, eWA6pay, prepay; extend, amend or otherwise 

                                          modify.the terms of. any such`-borrowing . and to sigp .any documents required on behalf of .the 

                                          Partnership in connection with said tran."sact16n(s), without the:co.nsent and, signatures of the Limited.. 

                                          Partner§. The Limited Partners hereby acknowledge, consentand approve:of:same transaction(s)_;!: 

                                          b F_xce t to the extent required b an lender and agree to:b the General` Partner, no General,. 

                                          O P. qi y_ y. g:. Y 

                                          Partner shall have any personal liabilityto such lenders or to the, Partriershi for.the a ent of all; ,)                                      P P ym 

                                          or any, part of:borrowed money=or secured .Debt of the, Partnership, .except for customary, exclusions: 

                                          for fraud,' misappropriation :of funds or waste. 

                                                                    ARTICLE V- Rlghts. Rowers: 41nd Obilgations`of.the General Partner 

                                          Section 5.01:, Authority of General Partget"r 

                                          (a) Subject to the terms of this: Agreement, the General. Partner"shall be further responsible-for the 

                                          overall management and control of :the . business assets and, affairs of the Partnership, and :the 

                                          General Partner shall have 'the right, power,'and authority; acting for and on behalf of and in the 

                                          name ,of the ':Partnership, to:.(i). execute and deliver on behalf of the Partnership any contract;                                                                                                                    j 

                                                                                                                                                                                                                                                                 y 

                                          agreement, or other instrument or document'required or otherwise appropriate to-acquire, construct, 

`                                         lease, operate, encumber, mortgage or refinance the Partnership Pro ert or an art thereof); ' it 

                                          convey Partnership Property by deed. mortgage, certificate, bill of sale,. agreement or otherwise; as 

                                          appropriate; (iii) bring; -compromise, settfe, and defend actions at law or in equity; (iv) delegate -its 

                                                                                                                                                                                                                                                              l 

                                          authority, power, and right to manage the Partnership.Ptoperty provided; howeve..r, thaf.any such 

                                          delegation shall not relieve the General. Partner of its obligations and responsibilities to ensure4b6 

                                          proper management of the Partnership. Property unless it finds a suitable replacement General                                                                                                                       t 

1. Partner. as governed: b. y Section 9 01; and (v) use Partnership funds in performance of its rights; 

                                          duties and powers, and reimburse itself for .its incurred costs to exercise its rights"and perform its 

                                          duties..                                                                                                                                                                                                            f 

                                          (b) The General Partner shall ; 

                                          W cause the Partnership to do all :things necessary to maintain its status as a limited 

                                          partnership in good standing and to'enabkrthe`Partnership to engage in its Business; _ ? 

                                                                                                                                                                                                                                                                   1 

                                           n not act in an manner that will cause the Partnership to fail to qualify as a limited partnership 

                                          (~~) Y. P, q. Y p i 

                                          under the Act, or the Limited.Partner to be liable for''Partnership obligations; { 

                                                                                                                                                                                                                                                                   I 

                                          (iii) cause the Partnership,to take all, commercially: reasonable actions under the laws of the State x' 

                                          and any other applicable jurisdiction: that are necessary to protect the limited liability of the Limited 1 

                                          Partner under the'.Act t 

                                          (iv) during and after the period in, which he is a Partner, provide the Partnership.: with such 

                                          information and sign such documents as are reasonably.neeessary for the Partnership to make i 

                                          timely, accurate an&complete,submissions of federal and state income tax returns; 

                                          (v) furnish to Counsel for the Limited Pittner promptly as and. when requested. in connection 

                                          with :the rendering of any. legal opinion concerning federal income tax relating"to the Limited 

                                          Partner's. investment in the Partnership all documents reasonably requested by counsel for the 

                                          Limited Partner; 

                                                                                                                                                                                                                                                                   a 

                                                                                                                                                                                                                                                                   i 
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        affected 4Y., the presence of ;anyEnvrronmental'Hazard,,and to: ensure that the Partnership Property 

        is not in violation, of any federal, or local statute; law regulation,, rule, or ordinance It shall promptly 

        deliver td-the Limited: Partner a .copy. of any notice received .from any source: whatsoever of the 

        existence of any Enmrpnmental Hazard on the .Partnership Property or of a vtolatton of any federal, 

        state,;or.logi=statute, lauV, regula on,:rule,or or.. ance, including any EnvirnnmentaT tarr Rh 

 e respect to; the Partnership t?rppgrty. If any Environmental Hazard iS found to_ exist or be present, it 

        shall.s%ommehee prolnpt(yttie.taiCtng of;aotion;tO assure`ttivillbe:edher removed:from tha Partnership 

        Property anrf,disposed of ofencapsLlated and(or othervv~se eorrected,..contained. and made safe and 

        inaccessible all m stricf accordance vyifh, federal, state and local .statutes, taws regulations, rules 

        and ordinances: 

        (xi) invostigato, and reportto the Limited Partner'enybona fide proposel ,or offer of any Person, 

        including any Partner, to acquire the Partnership Property orany part thereof; 

r R.. (xii) set up one or, more reservefund accounts with Partnership funds and disburse funds from 

        such accounts in an amount sufficient,. so far as it is able; to meet the obligation. s.of the Partnership; 

        (xili) - : identify :additional iAjmlted Partners and provide. information . on the Project .:and the 

        Partnership to them; 

        (xiv) : perform services in connection :with: the.acquisition sale:. and:.leasing of the partnership 

        Property, on xerms. to. be hegotiated by the-General,Partner, including any agreements'needed..vrith 

        the ;Ftesart QWper as-to the,Leases, Buildings and Project. Further sen-ic,e of the .General Partner 

        shall._inciutls ;but ngt".be Jimited io, act on behalf :af the Partnership.. Wth federal,: state and;aocal 

        authorities; with respect to-_the 'Project;. monitor compliance with :zoning, land use an ..-of er 

        requirements; and prepare or cause to be prepared such third party studles as it deems necessary in 

        connection:with the .acquisition, sale and leasing of the Partnership.Property ano-construction of the 

        Buildings and other necessary improvements on the Partnership Property and Resort Land; 

        (xv) deal with and; ii appropriate„ use Partnership funds to purchase or :otherwise • redeem a 

        Limited. PartnetInteresf that:is the subject of an_insolvency or bankru.ptcyproceeditlg; 

        (xvi) oveTsee construction, leasing and subleasing of the : Buildings : and negotiate third . party 

        agreements to construct the:Buildings; 

                               15 



                           (.wi). ' to oversee the landscaping of the property adjoining he, Buildings, and:. contribute. 

                                                                                                                                                                          1 ,. 

                r :Partnership funds to: the costs' thereof. (pursuant to a Grant of " Easement . and Maintenance 

                           :Agreement,'ariong the ResortDwner, Partnership andpther necessary parties thereto);    .. 

                                                                                                                                                                          E 

                           ft}° nrage.ihe:eaees end Sifbleases;> 

                                                                                                                                                                          l 

                            ~cix) txpenses:'The Partnership.: shall promptly ,pay ll costs"5ritl eXp.is &;ttf,tPi6 0ect whiph, 

                                                                                                                                                                          j 

                           ;fogy include, but is not,fmited to:}. -                                                         . 

                       ,.... _          1). Printing and all other expenses Incurred In connection with. insurance, distribution, 

                           transfer, registration and recording documents evidencing ownership of an interest m the Parthersfilp" 

                           inconnection and with the business of the. Partnershi p 

                           -            2) Fees and expenses paid`to contractors bankers for financing facilities, brokers and..

                       .... •. ,ervices, leasing:: agents, consultants, on site'managers, real estate brokers; insurance brokers and 

                           ptheragents,:including Affiliates of the Partnership or any General Partner or its:officers, 

                                        3) Expenses, in.:connection with, the acquisition; prgparation; improvement, •development 

                           Hisposition, replacement .alteration, repair, remodeling,:refurbishment; leasing, renfing; "costs of 

                           'insurance, financing and;refinancing of Partne rsh. ip Properfy; including the Part iership's appurtenant 

                           undivided interest in the Hotel Land;; 

                                        d)'- All costs of personnel directly employed by the Partnership.or. eriorming services, foi- 

                           the Partnership: 

                                        5) :. All costs of borrowed money (except tt e Secured Debt) inc ud.ing. repayment•of 

                           :.advances to the Partnership made by a Partner.; Which :shall .be, paid monthly, interest only at a rate . 

                           equal to two percent above the rate of interest from. time to time announced by People's United Bank 

                           to be its "prime rate" or "base rate", and repaid in one jump. sum five years. after:the date: of the`initial 

                           advance;                                                                                                                                          y~ 

                                        ~} legal, audit, accouhting, brokerage and other:feds including ezpensesofi•organizing, 

                           revisin~tj, Mending, converting, modifying or terminating the Partnership.                                                                     :> 

                                        7)Expenses in connection with distributions made by the Partnership"to, the                                                       < 4 

                           communications and book keeping and clerical work necessary: in maintaining relations with, Limited 

                           .:Rartners, 

                                                                                                                                                                          .:. 

                                        8) Expenses in connection with preparing and mailing reports,reggrred to: furnished 

                           to Partners for required tax reporting or other purposes which the General Partner deems° 

                            appropriate,, cost incurred in connection with any litigation including any examination or audits by 

                           regulatory agencies, and costs of preparation and dissemination of informaticnat Material and                                                      i 

                           documentation relating potential sale, refinancing or other disposition of Partnership.Property; 

                                                                                                                                                                              4 

                            (xx) loan, or otherwise contribute equity to the Partnership either directly .or by ;an Affiliate, 

                            including the Resort Owner, such funds as :are necessary to complete- the, Project in _the event She 

                            funds of the Partnership are insufficient to complete the Project, but. in no event will a'loan by the 

                            General Partner, the Resort Owner or another Affiliate: be a't'ersonal liability or obligation of 'any                                            i 

                            Limited Partner, and the General Partner, the Resort Owner.or other Affiliate shall have no recourse:                                             ' 

                            to recoup such a loan against any Limited Partner,•and 

                                                                                                                                                                              1 

                            (xxi). issue certificates `representing , imlted Partnership Interests to dil Limited Partners, including, 

                            Glass B 'Interests if applicable, and-take such other steps if' required,to:evidence: or set up different 

                                                                                                                                                                              .# 

                            classes•of ownership in the Partnership. 

                                                                                                                                                                          7 

                            In consideration for .its services set forth in this Agreement, the General Partner has received ;its 

                            Interest, 

                            (cj Except for matters for which Consentof the Limited Partner: is required as set forth .in Section: '~I 

                                       ally decisions made'for and on behalf of the the Partnership by. the. General; Partner, shall be 

                            binoing upon the Partnership.. Except as expressly otherwise set torih in. this Agreement; the General `? 

                            'Partner (acting for and in the. name and on behalf of the Partnership), in ,extension and not in 

                                                                                          16 
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                  limitation of the rights and powers given it by law' or-bythe other provisions of this; Agreement; shah, } 

     ' in.:its sole. discretion, have the full and entire. ;right, power-and authority, µin the management of. the ... 

                  Partnership's-day-to-day::business, to do any :and all acts: and.things:necessary, proper; ordinary;: 

                 :=.customary oradvisabte to effectuate the.purposes and to conduct'fhe business of the Partnership.. 

                  5ectton.5:fl:i-ittiohs;;n.the Authority oche General Partner: 

 £, ..(0).., Notwithstanding: ony.iother provision :.th .+of `this Agreement,e :General. Partner shall have:boa- 

                                                                                                                               ~s 

                 _authoritYP any act: erform an `a.ct in violation of an a pplicable law or regulations; to do an y act req uired. t§; 

                          :.....: . 

                  :be approved, consented: to, :voted. on:-or-ratified by the Limited Partner under the Act or under this 

                 :Agreement unless:such apprdv.:al, .vote, consent; or ratification: has been.obtained; to cause :the 

                  Partnership. to ,engage in. any,: business other_th.an-as set forth 'in Section.2.06; or do..any act: that 

                  Would make it impossible to carry out the:business oft-he Partnership as contemplated herein. 

}..               .(b)Jn,pddj#arv,:tt7e prigrCpnsent of to; mrted Partngrt r uire 3-btr;?~e the General [Partner mayk. 

                  O sell mortgage or convey all or any substantial portion of tile. Partnership Property, other tliafi" 

                  (a) the leasing or subleasing of the Buildings (b) in connection with,the redernption:of Interests, or (c) 

                  as otherwise set forth in Section 3.02(a);Section 4.01(a) or Section 10.03;,, 

                  (ii) tease as :an entirety the Partnership. Property, or lease or rent out any -portion of the 

                  Partnership Property, except in the Partnership's norms. course of business, which shall be defined 

                  as; leasing. or subleasing the Buildings, t` 

                  (iii) acquire any real property. ini .addition to 'the Vbrtnershlo property (other than land; 

                  easements, rEghts of Vey or similar rights, required by govemmental rule or.regulations, or necessary' 

                  or convenient for the devel6pment of the Partnership Property, the leasing of the Buildings and the. x: 

                  interrelationship:between the Buildings, Partnership.Propertyand Resort);:;' 

                  (iv) voluntarily file a bankruptcy 001~on on behal#:afttie Pa. triershipt 

                  (v) dissolve or windup the Parttesp*a'is.set--Wth ii Atop e-12; 

                  (vi) confess anyfudgm*, 

                  (vii) modify orarimend- i' + teeriient r vr~lectlgjhtsAgreement; 

                  (viii) admit any Persoq ell Partner eP.:~~ otherwise pro &t`irii this Agreement; 

                  (ix) borrow from the Partnership ors"corfaT[i ng)a PartnersIhip-t' .with the funds of.any. Person; or; #; 

                                                    . 

                                                                                                                               •j;

                  (x) receive any rebates or giyt4ps`o[.poicipatq.in Ony rer -owl, business relationships in NN 

                  circumvention of this Agreement:; 

                  (c) In addition, the General Partner may be replaced by ths.Ltmited Partner pursuant to Section 9.02. 

                  Section 5,03. Tax .Matters Partner. 

                  (a) Jay Peak GP Services Lodge :inc., in its capacity as General Partner, is hereby designated 

                  as the tax matters partnerand shall maintai..rr.the books and records of the Partnership, and shall be 

                  responsible, on a -timely basis; :for (i) preparing: all required tax -returns and related information for 

                  both the Federal and 14e State .of Vermont tax returns,, (ii) making all tax elections, ifbappropriate; 

                  and (iii) preparing all financial:informatlon;..all in accordance with this Agreement.':It shall.-keep the.. 

                                                    -             .. ... M1.

                  Partners informed of"all administrative and judicial proceedings, shall #urnish to each Partner upon 

                  request a copy of each notice or other` communication received by it from the IRS or the State of s 
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            }Vermont; and: sTiall riot respond to any notibe or-:other communication from the IRS which, questions 

                                           at 

            :.,or challenges: any. item which has 'been or may reported on a'Partnership: tax retum, uni l after 

                   •. 

             notice of :the o osed response is.give.n #o the Limited.:Partner.:It shall'have''no authority; without 

            ...the: Consent: of ''the. Limited Partner; :to (i): enter. into •a'settlement. agreement; with `the IRS which 

             purports to bind ,Partners-.:.other. than the General':P.,artner, :(ii) file a. petition. as conteniplated "in; 

I, .F       'Section. 6226:{a) or 6228. of the Code, (iii) intervene in any actionA as'conterriplate.d in Section' 622fi.(b)' 

             of 1W Code, .(iv) .file: any request contemplated in' Section 6227(b) of ,the Code, (v): enter: into an.:. 

 ...         agreement extending the period of limitations asconterripl~ted in: Section 6229(b)(i)(0) of.the Code, . 

            i(vi) to file:any tax:related. litigation in a eourt:other than the United States Tax Court,:or (Vii) submit 

                                _..: 

             al'y report to the' I RS, ,.... 

             {! ' Federal lncome''7ax Withholding: In the event::anyof the Partners are subject tofederal°. 

 =           income taz withholding; the General Partner is authorized to withhold any sums required by the 

p            Intemal;Revenue Code. eyen ifsuch withholding conflicts,.With: any_of..the te.rrris and conditions of this. 

  `          Agreement or otherwise: affects distributions, allocations or`payments to the Partners. In the event 

 +.          that the General Partner learns of withhold..ing:obligations subsequent to the distribution to which the : 

             withholding obligations relate; the General Partner 'Will Issue an Invoice to :the Partner. If the invoice 

             is _not paid within: sixty 54 days, the General Partner will char d6 the amount a ainst the Partner's . 

            _:ifistributions of: income. This section will survive the termination of a Partner's status as a Partner. 

4 

            Aection 5.04. Outside:A,ctivities, 

            :'The General Partner shall devote: fo the management of the•business of the Partnership so much of 

s           .its time as .it deems reasonably, necessary to the efficient leasing of the .Townhouses, the Cottages, 

ll..the       Services Center, and the Multi=Story Parking Garage and any `otherPartnership Propectylh order

         . 

             iocomp IY with this'.Ag reemerit. The General. Partner an&its' Affiliates, and their officers; directors, 

                 :. . 

 '           agents, .empioyees, representatives, attorneys accountants and other persons operating on its 

             behalf, may engage In and possess any interest in other business ventures (including limited: 

U. 

            :partnerships) .of; every kind, :nature, and description whatsoever, independently :or with others; 

tj:, 

             Whether existing at the date hereof or hereafter coming into- existence, including, without limitation, 

 1           acting as general partner or limited partner ,of other partnerships that own. directly or through 

,:}4,. ! 

             interests in other partnerships projects similar it or~n competition vrith, the Lodge and Townhouses 

             Project., including without limitation other Hotels, including meetings and functions facilities--and 

             related projects located'at the Resort:;Neither the Partnership nor the Partners:shalt have any rights. 

             by virtue of this Agreement 'iri or to such other business ventures or to the income or profits derived 

             therefrom and nothing shall be construed. fa render them partners in any such business ventures. 

 ;.          Section 5.05. Liability to, Partnership and Limited Partner. 

 ;.          The General ' Partner; :and its : Affiliates; and, their officers, directors; agents, employees; 

             .epresentatives,''Morneys,`accountants and other persons operating on its behalf shalt not be. liable, 

             responsible, or accountable in damages or otherwise (including attorneys fees. and expenses) to the 

             Limited PartneCor to the Partnership for any. acts performed in good faint and within the scope of 

i"           authority of the General-Partner, .or its Affiliates if any of the General Partner's duties have :been 

             contractually delegateij'to them, pursuanft6~this Agreement; 

 `           Section 5.06. Indemnification of General Partner. 

 i' 

             (a) To the maximum extent permitted by law, .the Partnership shall indemnify, .defend; and hold 

A       - -  harmless- :each General Partner .and -. its Affiliates, a'nd- their officers, directors, agents, employees, -

             representatives;. _attorneys, accountants, consultants and other persons operating on its behalf from 

             and against any loss, liability, damage; cost, or expense (including reasonable :attorney's, fees) 

             arising out; of or alleged: to arise out of any. demands; claims, suits, actions,'or proceedings"against 

             the General~Partner, by reason of any act or omission performed by it (including ft employees and 

             agehis.).while acting in good faith on behalf of the Partnership and within the scope of the authority o 

t                       .       ...

             the General Partner P " urs 9 Y uant to this Agreement, and an .amount expended in any settlement of. any 
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..  

l such claim of liability; 165s, ,or.:damage; provided, howeee( ghat M thw General Partner";;must hai+e irt`  

,good faith believed that such: action was in the.best interests of .the Partnership, and such course of  

action or inaction` must .. not', have : constituted, .breach of Its 'fiduciary duty;. `and .(ii) any such  

indemnification shall be recoverable from the assets;of the Partnership, not from.ihe assets of 'the  

Limited Partner, and no•Partner shall be personally liable therefore,•Thi81ndernnitj.0all be operative  

only'in:the context of third-party'suits; an8 not jri connection with demands, claims; suits, actions or  

proceedings initiated by any. Partner..or:any Affiliate:thereof 81ga1115t another P.artner..ln no event;  

however, shall a Limited: Partnerbring sui# ag5irist the General Partner, or;recover darnages from the.  

General Partner, in an amounf.that exceeds the amount"invested by,. the Limited•Partner in tfie .  

:.:: .. _ _  

Partnershior ..,... .:  

9 Yt ~)  

Notwithstandin an hi.n9 containe-d in this. Section, the Geneml•P,artner shall: not be inciernnified'  

'   

or saved harmless from any liability; loss, damage; cost; or expense -ncurred`by'it in connection:with;:.  

ci  

{i)  

any civil or erirninal fines or .penalties imposed bylaw; (ii) any claim :or.se dement involving ttie=  

allegation. that.: federal ..or state. secuniie"s law..s were violated,;: by :the General:. Partner or the;;, -  

t -...  

Partnershi  

p,• except as to .a claim: asserted by the Limited Partner; of (iii) an c(ai in  breacif  

of .a fiduciary .:duty, unless:(A)`the General .Partnerfs-succes.:sfpl1n-defending sub action on: the  

merits, or(B):sucti_claiMs have been dismissed in favor.of the General Partner with :prejudice on the  

Merits by a court of competent jurisdiction, or`(C)_a court of competent jurisdiction approves a  

settlement and determines that,the General Partner is entitled.to costs. ,  

i (c) The:General Partner, When entitled to indemnification pursuant to this Section;-shall be entitled to  

l receive; upon application therefore, reasonable. advances: to cover the. costs of defending any  

`± proceedings against it but only if.(i) the action relates to the performance of the•duties or services by  

~4  

the General Partner bn behalf of.the Partnership; (ii) the action is commenced by a third party who is  

j~  

not a. Partner :or .Affiliate thereof, and (iii;) the General Partner covenants'in .advance to repay the:.  

advance"of funds to :.he,Pa.rtnership ir1 accordance with this:Section in the event it is determined that  

the General Pener:is not, entitled to indemnification hereunder. Al rights of. the Genera( Partner to  

indemnification shall survive. , the dissolution of the: Partnership. 'and thek., death, retirement,  

incompetency,: insolvency, bankruptcy', or withdrawalof .the Genera) Partner.  

Section 5.07. Dealing with Affiliates: Fees:; .  

is The General Partner may, in the. name and onbehalf.,of the: Partnership, enter into'agreements or.  

contracts for performance of services for the Partnership with .third parties: which may include if  

r ;  

applicable an Affiliate of the General Partner, including without limitation services necessary to  

oversee construction ;of the:. Buildings: and :.other-. improVerne.."nts. and .,for.:.. the leasing of the  

Townhouses, the Cottages the Services Center and: the Parking Facility if applicable and the  

t General Partner may obligate the Partnership to pay.cornpensaiion for.and on account of any such  

services; provided, however, such.compensation shall'be at costs to the Partnership not in excess of  

those disclosed in the Confidential Memorandums but such., limitation .on.costs shall not prevent the  

i Resort Ownerjf necessary, from advancing funds to" complete the Project and being reimbursed  

with the ,grant. 'of Class=B'Interesis. In addition; the -General :Partner shall pay the Resort Owner its  

development supervision fees and.`pay whomever it hires to manage the leases a fee of up to ten  

percent (10%).of the rent paid by the tenants; as`further disclosed in the Confidential Memorandum:  

i;.  

ARTICLE VI.. Rights and. O.blioations of the.Limited Partner,  

Section 6.01. Management of the Partnership..  

To the full extent permitted by,the, Act and :without being deemed a general. partnEr, the Limited  

i Partner shall participate in :the management ,of. the business of Ahe . Partnership by making  

suggestions or recommendations to the General Partner on issues. of .policy important to the  

Partnership, by participating in one or more of the activities set forth in 11 V S A §W3(b), as may  

be required under the IN Act;; and .as otherwise set forth in Section 5.02(b) .and Section 9.02. ;'The  

Limited Partner shall not have the power or auth'ont'y;,however; to bind the Partnership or to sign  

19  
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r; 

           .any.agreerr(ent Qr don imentin.the name of the Partnership: . 

           :Section 6.02.1imifationon Liability. of the Limited Partner: 

           Notwithstandin an'; bther -provision of-this Agreement, the liability of.. the Limited Partner shall.be 

                   9 .. Y .. p 9 tY 

           limRed_to its ,Capital .Contributions at..any given. time as arfd; when payable: under: th.e provisions .of 

           this Agreement;::The Limited Partner shall.:rof have any other liability to contribufe:money to or to 

           respect;:of the liabilities; obligations, 'debts or.contracts of the. Partnershipi nor shall .the Limited 

           Partner be; .personally liable for.any.liabilities,.obligatio..ns, debts or contracts of. e Parthership.'A. 

           Limited Partner shall be liable to the Partnership only to make payment of:its Capital Contribution as 

           and. When due `and, afterits Capital. Contribution:.shall be fully paid; no Limited Partner shall; except 

           ss otherwise.required by the Acts be .required to, make any further,Capital Contributions: or lend any 

          ..funds""#o the Partnership.. y. 

           Section 6.03'.:Outside Activities :. .S. 

          :• Nothing herein contained in this Ag"reo rent shall be construed to .constitute the Limited Partner the 

           agent of. any other Partner hereof or to limit in any manner the Limited: Partner in the :carrying on of . 

           its own businesses.or- activities. The Urniled Partner,iriay engage fw and possess any interest in 

           other'business ventures. (including limited partnerships) of..every kind, nature- and :description,:. 

           independently or with others, whether existing as of the date hereof or hereafter coming into 

           existence, including, without limitation, acting as .general- partner or:limited ,partner of other 

           partnerships which own, directly or through interests in other partnerships, Lodge and Townhouses 

           projects similar to, orin,: competition with, the Project. Neither the Partnership not any: of thePartners 

           shall have any rights by virtue of this Agreement in or to any such other business ventures or to the 

           ,income or profits derived therefrom and nothing shall be construed to render them: partners in any 

           sttch business ventures. 

           Section 6.04.Inspection;bf the .Project. 

           The Limited Partner andlor, its agent: or designee shall have the right to inspect the Project upon. 

           reasonable notice to the General Partner and the 'General Partner; shall provide all reasonable 

           assistance. to the Limited Partner in such effort. 

           Section .6.05. Representations. 

           The Limited Partners who are I Qualified Investors each represent, warrant, and ncovenant to the 

           Partnership and the General Partner as follows: 

           (a) He is an "accredited investor' (unless relying an Regulation S)within the, meaning of the-definition 

           in Rule 501(a), promulgated under the Securities Act of 1933 (the "Securities Act"); 

           (b) He, is. responsible. for obtaining bis own =:advice : including without, limitation income tax advice, 

           regarding the Investment, can bear the economic risk of his Investment, and has such knowledge 

           and experience in financial and business.matiers that he is capable of evaluating the merits.and 

           risks o€ the Investment in an Interest in:the. Partnership; 

           (c) He is ;acquiring his Interest in the Partnership for investment for his own-account, and not as a 

           nominee or agent, and not with a view to the resale: or distribution of .any part thereof, and that he 

            has no present intension to sell, grant any participation in, orotherwise distribute the same; 

            (d) None of the Interests in the Partnership have been registered under the Securities Act or any 

            applicable state: securities laws on the ,basis that the. sale-provided for in this Agreement and the 

            lssuance of the Interests hereunder are exempt from registration under the Securities Act and any 

            applicable state securities laws; 

            (a) He has received and reviewed, and understands. and is fully, satisfied with, all, of the information. 

            and documentation he .considers necessary or appropriate when deciding whefner. to purchase an 

            Interest in the Partnership, including but not limited to the Confidential Memorandum, all exhibits 
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                   thereto and all ` inanciai 'information disclosed therein or under tfiis Agreement; has had their a 

                   opportunity to ask questioris and receive answers from the General .Partner and the Partnership 

                   regarding ithwAbrms and conditions of the.`.purchase of an::lnterest in .the Partnership and the.: 

                   business, properties, •prospects;:••and financial Econdition of the Partnership;:,and :has had the 

                   opportunity to.eeView the books: and.records•of.the Partnership and'to.obtain additional information. 

                   (to the extent the. Partnership ;possessed. such .information or could acquire it without.: unreasonable' :.. 

                   effort .or expense) necessary:to.yerify the accuracy of..any information furnished'to'.it or.'to which :if:    { 

                   had access, 

                   (f) . Its Interest in the 'Partnership:;may' not be sbld transferred; : or otherwise 'dtsposed..oi without.:; 

                   registration .under the Securities. Act .and.: any applicable.. state securities :laws.,..or: an exemp#ioi '. 

                   therefrom and .if, so sold, transferred or'otherwise disposed of he agrees to pay all, reasonable. 

                   attorneys fees and costs incurred by,'the. Partnership or the General Partner m .connection with said 

                   disposition, including without limitation a-repurchase::fee., in the amount of ten, percent ofahe j 

                   Investment,:and in the absence:of ameffective registration statement. covering. its lnterest.in the.. 

                   Partnership .or an available exenn on,from registration under the.Securities Ad and any applicable 

                   s le`securities laws,:its Interest Must be held indefinitely;. 

t .(g) Any. certificate or other document evidencing :a partnership iptcresfin the Parhiorship shali,:bq.: , 

                   endorsed with a legend substantially in the. fcrm set forth, below r. 

                   THE INTEREST IN THE PARTNERSHIP REPRESENTED HASI NOT BEEN 

                   REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED, NOR UNDER THE '- 

i                  VERMONT.: UNIFORM, SECURITIES ACT_ (2002). OR THE SECURITIES `LAWS. OF ANY OTHER 

s JURISDICTION AND MAY.:.. NOT. BE: SOLD, TRANSFERRED ASSIGNED;, PLEDGED,. OR r 

                   HYPOTHECATED UNLESS, AND.. UNTIL: REGISTERED UNDER SUCH ACTS,-OR UNLESS THE:::                                 { 

                   PARTNERSHIP HAS RECEIVED,AN -OPINION :OF 'COUNSEL OR .OTHER EVIDENCE 

                   SATISFACTORY TO THE PARTNERSHIP AND ITS COUNSEL THAT SUCH REGISTRATION IS 

s. NOT. REQUIRED; 

~. (h) He will participate in the "nagement of1he• Partnership as set fonh in Secqq; .Q1; and 

t (i) No representation, warranty, or statement by it in this Agreement or in any document, certificate or 

                   schedule' furnished or to be furnished to the General Partner pursuant hereto contains or will contain 

' . any untrue statement of a material factor omits or will °omit to state a material fact necessary to make 

                   the statements or f' acts contained therein not misleading. 

                                                                                                                                  t 

                                          ARTICLEVII: Allocations of Profits and Losses 

r ~i 

i Section 7.01, Maintenance ofrCapital Accounts. 

                   The Partnership shall maintain a Capital Account for each Partner Each 'Capital Account shallbe 

                   maintained in accordance with'Treasury Regulation-Section 1.704-1 (b)(2)(iv). To`each Partner's : 

                   Capital Account there shall be •credited. such, Partner' Capital` Contributions,..: and its distributive 

                   share of Net Profits and Gains and any item in: the. nature-of Income`dr gain allocated to such 

                   Partner'pursuant to Section• 7, 02. From each Partner's Capital Account there shall. be debited the 

                   amount of cash and the fair marketvalue (as of the,date of distribution) of.aV Partnership property I 

                   (net of liabilities securing the distributed: property that such Partner assumes or subject to which` 

                   such Partner takes the distributed property) distributed`to such:Partmr pursuant to any provision of. 

                   this Agreement and: the Partner's distributive' share of Net Losses and Loss and any items in the 

                   nature of expenses or deductions that are allocated to the Partner pursuant to Section 7:02 and to !' 

                   the.amounts charged under section 5,03(b) to such. Partner This Section is subjecf to.the caveat 

                   that the Resort. Owner, if it is allocated Resort Owner Interests;-will'not be allocated any income. 

                                                                 2:1' 



                              Section 7 O;Frafits;and Losses. 

 .: :.:                     ::After iviri effect to the s ecial ailocations'set forth in Section 7;03, the Net Profits, Net Lossi?s ` 

t. ...                         Gain.and Loss of the Partnership shall be: allocated pursuant to each Limited Partner's Interest or, in. 

                                     .. 

 i. 

                               the event of: Secured! Debf being assumed.. by the:. Partnership, •in the same manner as.their 

                               proportionate'sliare of Available Cash Flow and :net proceeds .from a t/apital Transaction, provided,`                                                 ? j 

                              °however, that no Net Profits, Net Losses, Gain and ,Loss of the Partnership for any Fiscal Year shall.                                              ° ,€ 

                               be',allocated k a Limited Partner to. the extent -such allocation :would cause or increase an Adjusted..                                               i 

a ,                         .,Capital-.Account •Deficit• with respect to. that Partner, and those. Ne# Losses; Losses' or;Partnership 

 I                          :.deductions shalt instead'be-allocated:to the Gp6pral P-artner. Any intanglble:expenses including; but-, . 

                            ==:not limited to, depreciation or amortizatton are to be allocates In accordance. with each-Parther/s 

                               ~tlterest, ..: :. _.. ...: :. 

 : 

 .. 

 t: 

                                eofion1 podial Ali o~ations and 1-hoigations, 

 i 

                               ta) Notwithstanding the provisions of Section 7.02, Partners shall be specially allocated items of 

                               Qartnership Net.Pr4fts,.N6t.Losses, Gain and Loss; to complyvith the Code and with all applicable 

                               Treasury. Regulations regarding special allocations for partners of a partnership (the Regulatory 

                               Allocations".).. Such , provisions include, but are not limited to minimum gain chargeback 

                               requirements, changes in recourse gnd-nonrecourse debts and liabilities, and elimination of Adjusted                                                     ' 

r. 

                               Capital •Account Deficits. The: Regulatory Allocations shallbe :taken `into account in allocating. other 

A; . 

                               profits, losses. and .other items of income, 'gain, loss and deduction to the Partners so that, fo the. 

                               extent possible, the net amount.of such allocations of profits and losses and other items shall be 

                               egUai.to the amount that would have been`allocated to each Partner had the':Reguiatory Allocation 

 t                             not occurred.: The Tax. Matters Partner shall- have "the absolute discretion.to. apply the Regulatorys 

                              -Allb6atiods In a. manner ccnsistent`-with this Agreement; and to make any .and. all determinations of 

                               special allocations thereunder. 

                                                                                                                                                                                        r 

                               (ti) The respective.interestof the Partners-in the Net Profits, Net Losses, Gain, and Loss or items 

                               thereof shalt remainas set forth above unless changed by amendment to this Agreement. 

                                                                         ARTICLE VIII - Cash Distributions ' 

                               Section 8607st)istriqutions of Available Cash Flow: 

                               Available Cash Flowshall be distributed by the General Partner to and among the Partners and fat` 

                               the purposes below, within thirty (30 days after the close of'each.calendar month, as follows: 

                               (a) first; to the repayment or part thereof of any remaining unpaid loans made by the General 

                               Partner or its Affiliates or third party" interests to the Partnership; } 

                               (b) second,. to the payment of any debts owed to the Limited Partners; and } 

                                                                                                                                                                                      i 

                                                                                                                                                                                      } , 

                               (c) the-balance. to the Partners according to their Interests. 

                                                                                                                                                                                         l 

                               Notwithstanding the-foregoing, it will be up to the General Partner in its sole discretion and if in the 'r 

                               best interest of the Partnership to make any distributions. Distributions can only be made monthly, or. i 

                                                                                                                                                                                      I 

                               such extended period of ,,time, as-the General t'artner, in its sole discretion; may deem appropriate , 

                               from the accumulated balance of Available .Cash Flow. 

                                                                                                                                                                                      ~i 

                               Section 8.02. distributions of Proceeds from Capital Transaction. 

                                                                                                                                                                                    „I 

                               Proceeds from a Capital Transaction (defined as the net proceeds, after all costs, expenses and 

                                                                                                22 



payments to:Affiliates%mnd,any th1rd.:.party. interests,.upon'Iiquidavon of :the Partnership resulting from  

13  

the, safe of-tre Pi rdnershi Pro ert 'as set forth in Article X.11 •or as set;forth in:Sectron-10A3 , shall  

P.. P..Y )  

;_•:.  

be distributed to and`among the Partners m atie'following amounts and=rde  

orof. priority . -  

`(a) fist, to. the payment of all :matured, debts^ rtd liabilities of the''Paitnership-ether ttfert debts  

liabi)(ties,and fees owecj;-,o.{?arirrers'or their Affiliates;  

. f.:  

(b) second; to the repayment.. rtemeinln~ ~ihpald °lifalls_(i°om e~.taeneral Partner?or+ liates.  

_.  

to:theParinership;  

f) thinll ioili'e;payment of any debts i9wesi fo:tha LirruCetl PaaeF antl Their Affilia#es;,,  

(tl) fourtr, to the:  

:Partners to the extisrtf`theirAd)usted Cafiltal-AtotflC,D,efiGits; ani#  

e last, to ahe Partners includln the Resort Owner rf a hcabla  

i.) ( g pp ) cording to th Pptcentage ::  

Interests 1n the Partnershlp:;  

v ;  

~- .. _ ..  

Section 8.03 Deficit Capital Accounts at Liquidation  

The. Limited Partners shalt have no .liability to the Partnership, to the General Partners or to the  

IL , AR, creditors of the Partnership :on account of zany deficit balance 10. their capital ac ntOz upon  

+ r.  

iquidation of the Partnership; :provided haWever that any Partner. for vyhom: MY changes rave :been  

m..ade 14 pis capital account by reason of the:nbiigatici under: sectron..3 03 and secbpri 5.03(p) will  

immediately reimburse the Partnership upon written ;dentanti q ttie Generar: Gartner This: section 

8.03 Vuill survive the termination of the: Partners  status as OP  

artinar. -A  Parinar must: also-pay any  

a ' attorneys' or accountants' .fees actually and reasonably meyhed by .the Partnership General . 

n f Partner in collecting amounts under this provision from: the ParAner.  

Section 8.04 Limitation of Liability  

~~. No Limited Partner shall have any personal tiability.whatsoever. whetherto the.Partnership, to any  

Partners onto the creditors of. the Partnership, for.the:debts o; obligations.of ttie'Partnership or any of  

its losses beyond his Capital .Contribution, to be set forth oppw Re his name In. exhibit A attached  

her..etoqrovided, however that any Partner #or vrhom any charges have been made 46 his' Capital  

Account by reason of.the obligations. descriped m section 8 92, :section""3 03 end or section 5.03(b), is  

required to reimburse the Partnership for the: amaunYof any;rte ative-balance inNs Capital Account,.  

butsuchreimbursernentstiall:not`excead the sum ofsuch Nitner's:obliptlons urldersection 8:03  

and„section 8:p4: This sectipn-.U4;wU surv[ve the. termrnabon:of a Partner's.$ta!Os as: a: Panne(. A  

Partner must also pay any attorneys' or accountants' fees actually . reasonably incurred by the  

Partnership or a General Partnerin collecting amounts underthis provislonand from the: Partner.'  

Section 8.05 Death or Incapacity of Limited Partner  

The: death, legal incapacity; dissolution, termination, merger; corisolidation i, bankruptcy (each a:  

'Triggering Evenr of.. one: or more Limited Partners shall nottause dissolutionof the Partnership; but  

the rights of such Limited Partner(s) to share in the profits and losses of the-Partnership;#o°receive  

distributions from the Partnership and;to assign an Interest in ti ePartnen h p shall, on the happening:  

Of such a Triggering Event, devolve uponsuch Limited Partners executor; adrrunistrator, guardian,  

conservator or other legal` representative orsuccessor'as the case may 6b, su6ect to the terms and  

conditions of th7s'Agreement; and the Pai•tnerthip shall continue as a<Limited Partner5h. ip 'HQwever,  

in any such TriggerirgEventsuch.leglepresethVorueoa 5a iafsuhleg_alO 'o   

representative or successor shall be admitted to the Pai'tnerthi.p as a Lim ted: Partner only in  

accordance with and pursuant to all of.the: terms and conditions of this Agreement:  
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       5ec4 tfn 8:,116:"Recourse of.:Limited Partners. 

...    £ach Limited Partner shall look solely to-the'?rojectfor all distributions wiKrespect to the 

       ,Partnership, his Capital Cooti bution.,thereid and profits and lossesAhereof .and shall have no•. 

       recourse.ther.efoie:uoon dissolution; of the:Partnership or otherwise against the General Partner or 

       any.other`Limited Partner,`except to he eKtent'of any required General Partner contributions to the 

       Partnership'required by Article Ill. 

       _S cti6in»8.i N or. Pl6litao Property 

       No Limited Partner shall have a right to demand or receive any distribution from the; Partnershipatt. 

       any form other than cash, :upon dissolution of the Partnership or otherwise', except as.otherv&e W 

       forth•irr.thisAgreerpent - 

         ARTICLE IX - Admission. of Successor and Additional General Partners•.Remdval and.. 

                      Withdrawal of General Partner 

       Section 9.01. Voluntary Withdrawal of General PartneriAdmission"of,Successor.or Additional...- 

       General Partners. 

       (a) . T.he..General Partner shall not have. any right to retire, or withdraw voluntarily from tho 

       Partnership or tosell,;transfer;.or assign all or any portion of its interest, "without the Consent of-the` 

       ,Limited Partner, which' consent shall not be unreasonably. withheld, delayed or conditioned. In the 

       event that the .Consent of the Limited ..Partner has .been obtained by the. General Partner; thq. 

       General Partner shall designate one or morepersons to ,be its successor.. In no event shall the 

       interests of the other Partners be affected thereby, The designated: successor. General Partner shall. 

       be admitted as such to the Partnership upon approval of the Lim, ited.Partner and uponsatisfying the,. 

       conditions of thi.s.Agreement. Any.voluntary withdrawal by.the General Partner frorn the Partnership 

       or;any.sale, transfer, or;.assignment:by'the General ',Partner of its • Interest, shall be effective pnly 

       upon the. adM.ission of the successor General Partner in accordance with this Agreement, at%which 

       time the predecessor General Partner shall no longer have any obligations or`liability under'this : 

       Agreement, 

       '(b) A:successor General Partner shall, by its execution of an amendment to this Agreement and as 

       a' ;condition - precedent' to: being. admitted. as a : successor General" Partner and 'to receiving any 

       Interest in the; Partnership or the Partnership Property, agree to be bound by this Agreement to"=tire', 

       same extent and on the same terms as the predecessor General Partner: 

       (c) UponAhe execution of the amendment to this Agreement by the successor General Partner and 

       the admission of a successor General Partner, an amendment to1he-Certificate shall be executed 

       by the successor General Partner.and filed in accordance with the Act. 

       Section 9,02. Removal of General Partner/Admission of Additional :General .Partner Under 

       Certain Circumstances. 

       (a) Upon .the occurrence, of an Event of Default, as defined herein, the Umited Partner shall have the 

       right to cause a Person to be admitted to the. Parthership.as, an additional General. Partner and to 

       rembve a`defaul6ng General Partner or both. The Limited.Partner'shall have the right in -the name of 

       the .General Partner to take all actions and do all.things necessary or appropriate to implement and 

       carry out the. provisions of this Section, provided chat the replacement or addition of a General 

       Par+Lner rnust.bean Affiliate of the initial General Partner, unless prohibited by state or federal law. 
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 days .pCrrmitfed by the AC t after the General Partner's 6' W' t4 tie. ,;:General 'Partner of the 

Partnership; elect to continue the business, of the Partnership: 

 S cols <9:514 anti uatOn'of tt~e'BuSf~~ °~~the PartrY~~h p : 

 (a):If, at.the.°time.:of an .Event of Default; the General Partner was not the sole General Partner, the 

,jemaining. General Partner or Gbhefal Partners may .elect: to continue the 'business of the 

 Partnership and shall. immediately; (i)I give `Notice, to, the. ,Limited "Partner of such Event of 

 D .efault,. and :.(ii }.subject to'thb, Consent:of the Limited P'artner,. make any amendments to this 

        ... ......,; 

 Agreement and execute. and, if required' by,the Act; file for' recording ,any amendments or other 

`'documents crinsteuments necessary to,teflect: the termination ofthe interest: of the General Partner 

 as and in order.to comply with the requi.rements.of.tfie Act.: 

 (6) APersonshall:be. -admitted as a.successor or additional General Partner .With the Consent 'ofthe 

 Limited: Partner if,an .amendment-to the Certificate evidencing the admission of such,Person as a 

 General Pariner shall have. been filed with the Secretary of State of the State. Each General Partner 

 'Hereby-agreesto execute pronmptly any such:amendment.to the Certlficati', if, required in the event 

::.of its withdrawa[br removal pursuant 'to the`provisions of. this:Article.:The Limited Partner shall have 

 the right in. :the name of the General; Partner..to'execute any such amendment in the event of the 

 General Partner's withdrawal :or removal. The election by the Limited Partner to remove any General 

 Partner or admit any~additioml General..Partner.,.under Section 9 {t2:shall'not limit or restrict the 

 availability and use of any°other remedy that the Limited Partner or:any other Partner might have 

 with respect to any General Partner in connection with its undertakings and responsibilities under 

 this Agreement.. 

          ARTICLE X- Assignabillty'of Interests of Limited Partner 

 Sectio» :f0.0 Substitution and Assignment.pf'.a.Lftnited RaF~ner''s Interest. 

 (a) .Other than as set. forth herein, no Lltmie"d Partner shall' have the right.to assign, sell, transfer, 

 convey, 'encuniber'or pledge its;lnteresuln'no event shall any Interest:of'a Limited Partner, or any 

 portion thereof, be'.sold.,::transferred or assigned to 'a minor or incompetent and any such attempted 

 sale, transferor assignment' shall be void` and ineffectual. and shall not bind. the Partnership* the 

 General Partner. This investment may be beneficial to.. investors:,who, seek lawful :'permanent 

 residence pursuant to the EM Program under the IN Act, as more fully described in the Confidential 

 Memorandum:.. Failure of. a Limited Partner desiring lawful permanent:.residence :to remain invested 

 fully in .the Limited'Partnership-may result in the denial of lawful permanent residence for such Limited 

 Partner as an outcome- of"this investment. 'there are other requirements of the.EB-5 Program which 

 -the interested investor must observe or risk denial of lawful: permanent residence pursuant to. the EB- 

 5 Program;, as further set forth in the Confidential Memorandum: 

 (b)' No assignment of. the-Interest of a. Limited Partner shall be made if; in: the: opinion of counsel. to 

 the.. Partnership, such assignment (i) may not be'effected' .without re gistration under the Securities 

 Act,: (ii) would result in the 'violation of any applicable state 's ecurities>laws, (iii) would result in a 

 termination of the :Partnership under:Section 708 of the Code. (unless .consented to by the. General 

 -Partner), '(iv) would result in the treatment of the Partnership :as an 'association taxable as a 

 corporation or as' a:"publicly-traded limited 'partnership" for fax purposes (unless consented to'by the 

 General Pa. tner),'or (v)would jeopardize: the ability .of any Limited, Partner to qualify under the EB-S 

 Program. to become a lawful'permanent resident of the United States:. The Partnership shall not be 

 required' to'recognize any such assignment' until the, instrument' conveying such. interest has been 

 dellivereflo, Ahe General Partner for recordation on the. books of-the Partnership; !he Limited Partner 

 executes, and delivers such Instruments, in form and substance satisfactory to the General Partner, 

 as the General ''Partner' in its sole discretion may deem necessary or desirabrp to effect: such 

 substitution, .including without limitation a release of the' Resort Owner, Partnership and 'General 

 Partner, Wand` the General Partner has consented to the assignment' under the parameters set forth 
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herern. Unless ah assignee becomes a :sutstitu#e:Limited Partner. in::accordance: with the provisions  

_.: of subsection (c),.he shall not be<entitled.toany'of "the righfs granted to a Limited. Partner hereunder,:  

::other•than the right to receive ;all or part,of the share of the: Nsf Profits, Net: Losses, cash distributiops  

r returns of capitaf to. whicti'#ts;assignor would .other4vise be entitled:  

(c).An.assIghee of the.Interest of a Limited`Par+ner; or any: p&tiori-theeeftfet ftall:becoit' MP a: J bstitnii3:  

Limited Partner entitled to all tFie:rights of a Limited. Partner if; and only,if: h  

the assignor (or; 1f4he: assignor is.: a defaulting Limited Partner;: the: Generaf PaTfrter`  

Scant to the power of attorney granted in Section 16.09) gives.the as suchright;  

u the Assign a s to the Partnership: all costs and.ex  

::... :.i )::::::,. i9.. . p Y ;;. P . Pen.ses:howsoever incurrea1h .  

connectiori:;:wlth:.such. substitution;. including,. specifically, without limitation, costs: lnCUrred in. ttie  

races i  

review an .p.. stng of the assignment and in amending the Partnership's' then current°.Certifigpte  

;8adlor Agreement:of Limited Partnership, if required; and .  

k  

(iii) the assignee executes` and delivers: such instruments, in form and substarrie  

`'s atisfacforyao,the Genera Partner,. the General Partner in its sate discretion"may deem "necessary,  

,  

or.desiratile to of ect such. substitution and to confirm ..the agreement:of the.assignee.to be bound. by  

T it the terms:and provisions. of this Agreement.  

The.:Partnership and the General: Partner shall be entitled to treat the record owner; of any  

Partnership Interest.. as the absolute owner thereof in'all respects; and shall Incur no liability for  

distribution oIF cash;or other ro  

p perty made, in good faith to such owner untie such time.as a written  

assignment.of suc...Interest-has been recsived and accepted by the General Partnergrid recorded  

an the; books of the Partnership. The General, Partner may refuse to accept an assignment until the .  

and of the next successive quarterly.accounting period: -  

:section 10.42.. Withdrawal of.Initia.l Limited Partner— 

. 3  

Notwithstanding .the provisions of Article K the .interest of .the. Initial Limited Partner shall be..  

;terminated and of no further force or effect, upon the first admission of .6 Limited Partner other_ than  

the Initial Limited Partner. The termination of .the interest of the Initial Limited Partner shall be:  

automatic and require no.action.on its part or on. the-;part of ;any other Person, and the General  

Partner. shall .cause. to be prepared, appropriate. amendments ,to Exhibit A of this Agreement and to  

tt5.e Certificate. r  

§ectigp 1Q of S'aie or Other Disposition of Partnership -Assets.  

:once all 429 petitions filed under the EB-5 Program for all Qualified Investors who have invested  

into the. Partnership have been adjudicated, with any appeals having been decided; the General  

Partner within a reasonable time thereafter shall review market conditions and; if appropriate in'its  

sole; discretion, pursue one.or more. exit strategies for Investors. These strategies may include  

subdividing the Townhouses and Cottages into fractional units and y~anting each Limited Partner  

;:.  

such number of fractional units.1hat. will.adeguately compensate each Limited. Partner in. exchange for  

and redemption of each Limited Partner's interest'in the P. artnership. Ali such fractional units must be  

maize available at all tunes-when" not.occupied by own er'to a rental pool operated by the Resort  

Owner, which: rentalrates,,and terms and conditions thereof, .will be set by the Resort'Owner at its  

sole discretion and the Resort, Owner will be entitled. to its standard:rental management fee: Each  

Limited Partner may sell his fractional units whenever he wishes and for a price at his discretion, but.  

such fractional units must be sold exclusively through stay Peak Realty with commission based upon  

its standard commission for fractional unit sales. Ally residual balance of fractional units, or parts  

fhereof remaining'after all allocations to Limited Partners are executed shall be allocated and  

transferred atnil cost to the General Partner. Each Limited Partner acknowledges and agrees by their  

receipt of this..Agreement and investment into the., Partnership that the possible conversion of their  

interest in-the-Partnership Partnership Property into fractional units does not constitute a:guarantee of a return of r  

their investment or of redemption of. their Interest. In addition fnvestors at any trine may sell their  
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United Partnership":Interest to third party purchasers, with. the caveat..that Qualified l.nvestars wlKi'  

:., . r  

(  

have fixed under the Ei3-5 .,ro ram must first meet .all ,the conditions set forth herein and under, the..  

Act, including the require entgto sustain their investment in ,the Project;, to obtain conditional.  

=permanent residency and uncondit onal'permanent residency for.themselves and their. spouses:arCrt.  

::•  

s  

rumor.  children.,  

x  

........... ...  

e000.lt> Q4> Ter'f(riination of Leases:  

_.  

1d1: fuildings. shall be. operated by the approved tenants for: u fo ten t 0: " ears u on terms "  

.. p ( .) Y: p.  

.  

.. conditions set forth.. in the individual ieases:.All .Leases shall : aufomati""tally terminate upon the  

=ff- termination of-:th.ePartnership, withdrawal of aill Limited. Partners. from the. Partnership through  

redemption of their Interests or otherynse, c, upon the expiration `of the ten:(10) year term, whichever.  

is sooner  

ARTICLE XI: • Management Compensation. a=tea  

j  

;X  

Section 11'.111 Management Com ensation~ Etc:  

g p  

Other than receivin" its'Interest herein; bein reimbursed for ~I1 of `its ex eases and costs incurred:;:  

p  

related direetfy or indirectly to the development, of the Project (including.but not limited to permitting  

. receiving mimbursement-.for. expenses  

fees, professional fees and third party consultant fees); andec  

;  

z.=  

and other costs incurred directly or indirectly by the. General Partner ,to fulfill its duties hereunder, the  

General Partner shall not be entitled to compensation for its services rendered ,pursuant to this:  

w.  

Agreement,. except that the General Partner's designated manager is. entitled to be paid a property.  

=  

management feeof tap,to ten percent (l0%). In addition, .however; :the General Partner Obbil-delegate  

its duty to develop the Project, including but not Limited to .the "constriction' and fiuild out of the  

.  

3:  

r.  

Project, ~to the Resort Owner an Affiliate of Resort Ovrner fora construction supervi-sor charge to. be:  

t  

paid by the:: Partnership in an amount equal to 100en percent (15%)~of the overall:: cost to .the  

j  

Partnership of the development and dons of the Buildings.. Each Limited Partner has been  

{  

- given a copy of the .Confidential Memorandum, including without limitation, the financial pro formas  

r.  

attached thereto, in which the proposed Jee structure to compensate the General: Partner or its  

Affiliate(s), as identified in this section, is disclosed and agreed to without limitation by.each milted,  

Partner. ...:.:.  

ARTICLE A - Dissolution of fiartnerstifp,  

f  

Section 12.01.-Dissolution. - 

the Partnership shall be dissolved, and the business of the•'Partnership shall be, termih— ted"  

accordance with.the Act,'updn the occurrence of any of the16116wing,events;  

(a) the dissolution., liquidation, withdrawal, retirement, removal, death, insanity, disability and/or  

Event of Bankruptcy of a General Partner; 'under. such.cif.w. instances where no. other, remaining  

General.Parfner desresto continue the :R provided; however •that the Partnership shall  

not be dissolved'as: aforesaid if the Limited Partner shall, .within the maximum number of idays  

perrnitted..by .the Act; elect to continue the Partnership and: life Partnership business, and.shall  

designate a successor General Partner;  

(b) an election to dissolve the Partnership made Ln writing by all of the Partners in accordance With  

y:.  

'  

the Act;  

(c) the sale:or other disposition of all or substantially all of he Partnership. Property, whether:  

under Section -:10.03'orothermse;  

(d).the expiration of the Tenn; or  
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                                                                 .     .. . ..... ..

                                                                    ... ..... .. 

                       (e) The occurrence: of any other eveCgt'cau;;fr the::dtsso(tti©[t uli8rli rli i 1 partrii3rsWrio under tligl"N a.... 

                       of the State,:: 

                                                                    . ,..... .. .

?s . Section.12.02, Distribution of Pa.rtnership'Assets:;.: °_=;' .:; "' f 

                       Upon the dissolution of the Partnership, the Partnership business shall be wound up, all leases shall 

   ' terminate and :its..assets liquidated; and'the. ?lei .proceeds~ot; su.ch:.aiquidation ft                 on: .distributed,to':            ..'. 

t. the Partners as set forth in Section 8.02.":- 

                                                                          .         .

                       Section 12.03. Termination 'of;th:e,:Partnership.::...r:.:::::. 

                       The:Partnership shall; terminate When all Partnership,Property shall have beeri disposed,"& (except• 

                       for any liquid. assets not so disposed of); and the.net proceeds therefrom ..as We: any nth licttiitt i 

x.                     assets of .the Partnership;' have: boon dlstritiuted to'the :Partners :as provi8ed'in, this: Article ancJ .irt" 

                                                                                                           , .. 

t r , accordance with the.Act::' .: 

                                                                              ..:.........                                                                       i 

                                                         ARTICLE XIII.Aecountirig and Renoits': 

                       Section` 13,01. Bank. Accounts. 

                       The General Partner shall deposit the `funds of ihe. Partnership in the name of the Partnership:jrt 

                       such separate bank or other' financial' institution account or. accounts, and with such bank(s) cr[ 

                       financial institutions) as shall be determined b anq. in the sole reasonable discretion of the Genera( 

                       Partner.' _ r, :- 

                       Section 13;02. Books of Account. 

                       The General Partner shall: at th.e, .expense of.. the Partnership keep at;the principal :office of the 

                       Partnership true, correct,... and complete. books of account,.:: maintained by a.. Certified Public 

                       Accountant (CPA): in which shall be entered fgfly and accurately, each antl every, transaction of the. 

                       Partnership, For federal income:taxand financial reporting purposes, the.Partnershipshall:use the 

                       accrual method of accounting and.the'fiscal year shall end December 31. Each Partner shall have. 

                       access thereto to inspect and, copy, such books: of account at all reasonable times Upon: reasonable 

                       advance written notice-to the General'Partner. The Partnership shall mtain alt books `and records for 

                       the longest of the periods required by applicable laws 'and.regulations. 

                       Section 13.03. Reports. 

                       The General Partner. shall at Partnership expense .cause to:. be:.prepared and.'delivered to the 

                       Limited Partner and, when required :shall. cause the Partnership lto file with relevant governmental 

                       agencies, each of the following; 

                       (a) by March 15. of each calendar year, unless an extension has: been requested, the Partnership's 

                       federal income tax return including 'Schedule.K=1's t0lorm 1065 :and, all other information from the 

                       Partnership necessary for the preparation. of. the Limited PartneT's federal income tax return;.: 

                       (b) within. forty-five (45). days .after' being.produced by Partnership'accountants' Tn:each subsequent' 

                       calendar: year,: for the prior fiscal year a financial' statement and report'prepared for the::Partnership 

                       by a Certified: Public Accountant. 

                       (c) in addition, General, Partner at.44 sole. discre#Dri .may-distribute, interim financiahreports: 

                       Section 13:04; Tax Elections :and Adjpstments,, ..., 

                       The .General Partner is :authorized to: cause the "Partnership to 'make, :forego or revolve, such 

                       elections or adjustments: for Federal Income tax purposes as ;they deem necessary or advisable in 

                       their sole' discretion, provided such elections or adjustments are. consistent`with federatJncome tax 

                       rules. and principles, including but not limited to, in. the event of a transfer of all or part of the Limited 

                       Partnership Interest of any Partner,; an election pursuant to section 754 of the Code to: adjust the 

                       basis of the assets of the Partnership or any similar provision enacted in lieu thereof. The Partners 
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           Sectian 15.1. Generally: 

           ln. addition to amendments otherwise authorized in this Agreement, this Agreement may be an fended 

           in any resI.pect from time to lime by the General Partner without:written approval orconsent of Limited 

           Partners ncluding:but not limited to the following; 

           (a) by the ~ pret Pa"rtnet ' tttout the Gonsent.of. the.. Limited: Partner, to 

                1) : add to its'. pti s ~.or•.obligationS or 10 surrender, any right Or,powergiven to it .by this 

           Agreerhertt; 

               (2) cure any ambiguity, conect or supplement any provision ;of this Agreement' which 

           may be inconsistent with° aqy'other provision of this Agreement or make-any other provisions with 

           respect ao matters or, questions arising under this Agreement which are not-inconsistent with the 

           Provisions of this Agreement;:. " 

               (3) reflect.,Qrt. hitiit A the removal, addition.or substitution ofthe General. Partner oe the 

           Limited Partner, 

               '.(4)' correct:or modify any provision to comply with the Act or satisfy USGIS; or 

               (5), any..oth.er,amendment in the General - Partner's sole discretion so. tong as the 

           amendment :does :not allow the U ited~ Partner'to .take part in ttie control of the `Partnership's 

           business in: a rhan.ner that would reduce or eliminate the limited liability. of the. Limited Partner, 'Or 

           otherwise :modify the limited liability of the Limited Partner, or increase the liability or obligations of 

           the Limited Partner, or as-to, change the. .Capital Contributions required, or rights and interests in 

           profits, losses and. distributions of any Partner: or dilute the Interest. of the Limited. Partner. 

           Section 15:02. Signatures: 

           The General Partner. shall sign any amendment to this Agreement adopted in accordance with the 

           terms of this Agreement. 

                                  30, 



Section 1'6":04. Applicable Lavin: 

It is the: intention of, :the parties. hereto, that .all questions with. respect td, the. construction; 

enforcement; and inter'                              retationof:this:Agreement and ;the,rights and liabilities o.:fahe..parties hereto 

shall be.determined in accordance witt the laws of the State. without regard "to principles of conflicts :. 

of laws. 

Section 16.05.,Severability. 

This Agreement'is intended to be performed in accordance with,. and only. to the ,extent permitted by; 

all applicable. statutes, ;laws;. ordinances, rules, and `regulations. If any provision of this. Agreement or 

the application thereof. to any Person:-or circumstance shall, for any reason and .to any :extent;. be. 

invalid or .unenforceable; the remainder of this .Agreement and the application of such provision to 

other Persons 'or .circumstances shall ;not be affected thereby; but rather° shall. 60, enforced to..the, 

greatest extent.permitted,by law.... 

Section 16.06. Binding Effecf: 

{a~ Each Partner, including any.additional General Partner, 

successor General Partner, additional Limited .Partner :and `substitute :Limited Tartner,.shall be 

deemed to Piave adopted,.and to have 'agreed to be bound by, all, the provisions of this Agreement. 

(ii) When enfered into by a Partner, this Agreement is binding upon, and inures to.the benefit of, the 

parties hereto-and th.eirrespective_spouses, heirs executors and.admin'i§frators, personal•and.legal 

representatives; SUCceSSQt5'and aSSlgn8: 

Section 1£.07. Counterparts. 

This Agreement and.. any amendments hereto may be executed in several counterparts, each.. of 

which- shall. be deemed to bean original ,copy; _and all of .which .together shalt. constitute .one 

agreement. binding on all parties hereto, notwithstanding that all the parties shall not have signed;the 

same counterpart. 

Section 16.06. No Implied Waiver: 

No failure on the part of any Partner to exercise, and no.delay in exercising, any right under this 

Agreement shall operate as a waiver thereof; nor shall any single or partial exeFcise of any right 
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{ 14 .t Gander this Agreement preclude, any..other or further :exercise thereof or the: exerdse.'of any other 

                                                    No term'or provision of this Aareementshall-bedeemed waived and no. breach. excused. unless.. 

                                            such waiver qr excuse shall be in -wntmg and signed by the oarty claimed #o have.so waived or  .. :n. 

                                            excused.:' 

F . .. :.. _ 

                                            'Section 16.09. Power of Attorn'e '. - 

''' Each Limited Partner, incl.udifig any.'adclitional..or..:substituted; Urnitad Partner; by,.the: execution of:tiils 

                                            Agreement or any. counterpart thereof and'by execution of, their Consenf''to Limited Partnership.. 

                                            Agreement as part of the Subscription Agreements, does hereby irrevocably:constitute and appoint . 

                                            the General~: Partner's president ~'Villiam Stenger, Vith :full power of supstitution, acting alone, or jointly, 

                                          its true and lawful agent: and.. attorney-in=fact, .with, full:''piqWer and authority in. its' name, place::and: 

                                            stead,•'to make,. execute; acknowledge',' swear to deliver; file and record such' documents and... 

   t 'instruments :as`may:.be necessa                                                               ry . or a ropriate.to carry out; thb, progisions of .-th s.' A reement, 

                                            a'ncluding, out not limited to: (i).,such amendrrtents to.-this Agreement"and the.Partnership's :Certificate 

   fd' of Limited Partnership; as amended from time to. time, as ace. necessary to effectuate the provisions` 

      4 of, this Agreement,` including.-Vi,thout iim'itation to admit to.ttie Partnership a substituted'Ll ited• 

                                            Partner or a: substituted General' Partner, (ii).such•'.docum6n`ts and instruments as are necessary to 

   { cancel the'' Partnership's Certificate of Limited Partnership, "(iii) .an :amended .Certificate' of Limited-- 

                                            Partnership reflecting the terms' of this Agreement, (iv) all certificates and other instruments deemed 

      i advisable by the General .Partner to, permit the Partnership to become ;or to continue as a limited' 

   l: partnership or partnership wherein the Limited: Partner has limited. liability in the jurisdiction where the 

   #: Partnership may be. doing business, (v)::all •fictitious or assumed name certificate's required or 

    i s permittedto be filed.'on behalf of. the Partnership and (vi) all other instruments which maybe required. 

   s                                        or permitted by law to be filed on behalf of the.: Partnership. The foregoing power of attorney is 

      i coupled with an,interest, shall .behalf                                                                        and shah surViye ifie death, bankruptcy: orin..capacity cif                                                      a 

    '.' " any Limited Partner assignment b.y any Limited Partner of its limited partnership interest. 

   €' Section 16.10 Partition:7.                                                                                                                                                                           k: t 

                                            The Partners hereby. agree that no. Partner ,'nor any successor in anterest to any Partner; shall Have 

                                            the right while this Agreement remains in effect to have the property of the Partnership partitioned, or t 

      t to-`file a complaint' of institute any proceeding at'law or in equity to have the property of the . 

                                            Partnership` partitioned, and each 'Partner; on-behalf of himself, ;his successors, representatives, 

                                            heirs, and assigns, hereby waives any such right,; It is. the: intention of ,the:. Partners that during the 

      '.: term of this Agreement;' the rights of the Partners and their successors=in=interest; as among 

                                            themselves; shall governed by .the terms of this Agreement and that the. right of any Partner. or 

                                            sucoessor-in=interest to'-assign, transfer, sell or otherwise dispose Of its interest: in the-Partnership's 

    r. # Property shall' be subject.to the limitations' and restrictions of this Agreement. 

     r, { Section 16.11. Confidentiality: 

                                            A prospective investor into tt a Partnership; by accepting receipt of this Agreement, agrees not to 

                                            duplicate or' to furnish copies of this. Agreement .or to divulge 'information garnered from this                                                                                           i 

                                            Agreement or its exhibits 40 persons other, than, such investor's investment and tax advisors, 

                                            accountants and. legal counsel, and such advisors, accountants and legal counsel. together With 

                                            the: prospective investors and any other persons,: fo which this:<Agreement or the Related 

                                            Document's come into their possess.ion-are prohibited#rom duplicatifig or'using this Agreement; -the, 

                                            .Related Documents and all exhibits thereto: in any manner other than to. determine whether the 

                                            investor wants to invest into the Partnership; Prospective' investors are not to-=construe the; 

                                            contents of tfiis. Agreement'as legal, -investment;' immigration- or tax advice, or` any other advice 

                                            related: to the efficacy of the investri#.ent to. them: The .General' Partner has not engaged any legal 

                                            or other advisors to represent prospective investors.. EacW prospective investor should consult their, 

      i own advisors as to legal, tax and' related matters concerning the efficacy of this investment and the,. 

                                            appropriateness of this investment to them and any other matters concerning this investment. The. 

                                            expense of such consultations shalt be paid separately by the investor. 

      9i 
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                      _: -. ~.. 

$action 16.12. Approval of Agreement. "'s.:      7.     .::.x i 

Ail Qualified Investors who invest in the Partnership and,become a um" Ited-lPartner, by their: receipt of. } 

this Agreement and invesfriment mto'the Partnershlp,hereby.. approve .this Agreement, all Related 

Documents. and .'alr. exhibits thereto, ,and, approve without limitation the use of their investment• 

pkoceeds, the investment itself,.and..all.m.anagem..enI and. exit. strategies, all as disclosed herein.. 

Section 16.13. No Guarantees.or Redemption Ri hts. g 

Each t.imited Partner acknowledges and agrees by their,. receipt of this •Agreemerli and investment 

into the Partnership that no':promises .or:'guarantees:of performance, investment iesults or returns; 

                                ... 

 ghts to.redeem:their Interests"dr,rerrioval: of conditions:under tha' EB-5 Program: have. been made td,,: 

them by an.yon%. including bui not'lirrilted..Iq:by the Gencral,Partner or any. of its Affiliates; arid Their' Al 

agents;'representatives, offiicers; salesmen managers :employees; attorneys, consultants and;ihird                     } 

party contractors, and they amihot.. relying::on;. anything.. from .th'e..:Gene.raf Partner or any Qr'- its ..: 

Affiliates, .and their agents;.::represeniatives -officers, salesmen.,';:managers;. employees,.:: attorneys,;: 

cons ultants` and third.party contractors except:ttiis Agreement.:and ttie,Related Documents:in making 

their decision to :invesi:.. ':::•...:.:.. 

                           Y. 

Section 16.14.. Arbitration Clause. 

Any and all disputes arising under or relating to the interpretation or application of this 

Agreement shall be subject to arbitration in :Vermont under the then existing: rules of the 

American Arbitration Association arid 'pursuant to the Vermont Arbitration Act, codified at 12 

V.S.A. section 565.1; et seq, (the "VAA"), and if any conflict exists between said rules and VAA, 

the VAA shall control, ~ludgment.upon the..award tendered may.be entered in any court' of 

competent jurisdiction.. The cost of such arbitration shall be borne equally by the parties. 

Nothing contained in this Section shall limit the right of the. General Partner, either on behalf 

of the Partnership-.or on its.own behalf, and .Limited •Partner~lrorn Seeking or obtainingtthe, 

assistance of the courts in enforcing their constitutidnal or civil rights. 

        AIKKNOWLEDGMRIT OFARBITRATION 

        The parties to this Agreement understand that this Agreement contains an agreement 

to arbitrate. After signing this,.Agree.ment or the investment.subscription documents as, set` 

forth in Section .3.92(b) herein, :each Partner understands that it will not be able to bring.;a 

lawsuit.concerning:`any-dispute. that may arise which is covered by the arbitration agreement, 

unless it involves a„ questi..on.of::canstitutio tabor civil rfghis_ Instead, each Partner agrees to 

submit any such dispute to.6h impartial arbitrator. 

GENERAL PARTNER: INITIAL LIMITED' PARTNER; 

:JAY PEAK GP.SERVICES LODGE lNC:' ,TAY-PEAK:GP SERVICES LODGE INC. 

8Y: BY: 

William Stenger; 'President Williarri.Stenger; ,President 

and Duly Authorized Agent and. Duly Authorized Agent 
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t,  

$ection 16,15 Reimbursement of Expenses and Costs ...  

€  

Notwithstanding herein to the contrary, :the .General Partner and, its.Affiiiate's will ;be  

.anything  

.... reimbursed by the. Partnership for all expenses and costs; incurred by the. General ;Partner: cr aids  

Mates in exercisirr the duties and: owers dele ated to and ranted the General. Partner herein:  

9 p...., ..... 9 . granted .  

=Section 16.1.6: Translation of Agreement,. Etc,,_ ..:.  

_,  

Each ::prospective Paririer, by .=their :receipt .'of .this Agreement,. acknowledges that`. it. #"s'"then  

responmibilb: to. obtain and:,pay for::the translation of this Agreement; Related Documents and. ei hiblts  

thereto if they cannot read or .understand English No such: iranslation.may altpf, modify or otherwis6 -  

r, .  

iGhanye the teiitfs of ttiis_Agreement:as wtforth in Englisfi in:an.y monner:or way whatsoevey, _  

qd.:`.  

,Section 16:%7. Gender Clau"se: .  

.. .:  

,Common nrnin.s and.proniiuns.will be rteemed.to refer to the masculine, feminine, neuter, singula  

and,plural, as the identity of,the person or firm. or corporation may in the context require:  

.  

_persons,  

..  

ffi  

,  

DATED at Jay, Vermont as of the _ day of , 20_. _  

GENERAL PARTNER: INITIAL LIMITED PARTNER:  

JAY PEAK't::~ GP SERVICES.;LODGE INC. JAY PEAK GP SERVICES LODGE INC.  

A.  

BY: BY  

William Stenger, President William: Stenger, President  

and Duly Authorized Agent and Duly Authorized Agent  

e;  

ACCEPTANCE OF AGENT :UNDER POWER OF ATTORNEY  

William Stenger acknowledges that Section 16,09 contains a power of attorney from each  

Limited Partner, and .he accepts his appointment as each Limited Partner's true=and lawful agent and  

'  

attorney=in-fact William $'t6nger uhderstands his dufies'undersaid Section l:6 Mand:Vermont law  

regarding powers of attorney as defined in 14 V.S.A.Section 3503(e).  

William Stenger  

Witness Affirmation  

The undersigned witness to the signature of William Stenger affirms that he appeared to be  

l  

of sound mind and free from. duress at the time th.e.power of attorney contained, in the foregoing  

instrument was signed, and that he affirmed that he.was aware of the nature of the foregoing  

}  

document and the power, of.attorney contained therein and signed it freely and voluntarily.  

i  

Witness  

!!j  
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For benefit of: ,:.:. ............ ,;.,,... (The investor) 



                      Recitals 

   A Offering. Jay-Peak Lodge and Townhouses L,P., a Vermont limited partnership. (the 

"Limited Partnership"), is in the, process of offering=to sell limited, partnership interests.`to investors. 

(collectively, the "investors" And individually, an`"Investor"), pursuant to an Offering Memorandum of 

contemporaneous date hereof (the "'Offering Mernorandum") and a Limited: Partnership Agreement. 

to 6e attached thereto as an exhibit. (the "LP Agreement"), as a, means to securing funds to 

purchase and lease land and construct townhouses, golf and ski cottages, "se'rviices-lodge and other 

amenities at Jay Peak Resort in Jay, Vermont. The general partner of the Limited Partnership is Jay 

Peak GP Services Lodge Inc. (the "General Partner"): The business of the Limited Partnership and 

the Use of Investor monies (the "Project') Will be fully :explained in. the t_P Agreement and Offering 

Memorandum. The requiredminimum ~amount ,of investment funds to the Project .psr Investor is. 

US$500,000_ (the "Investment"); plus an additional U5$50,000 in administrative :fees. (the 

''Administrative Fees") a abl 

           i' y" e to.Jay Peak, Inc;: (the "Company") 

   B. Purnose ofAgreement. The.. Escrow Agent has been retained by the 'Companyto hold, on 

deposit, in an account for the benefit of the Investors and the Limited -Partnership, monies received 

from Investors to reserve a place.in the Project.while conducting due diligence:- 

                   Terms and Provisions 

   In consideration of the respective covenants and agreements hereinafter set forth, :and,other 

good and valuable consideration now paid by each:party'to the other (the sufficiency and receipt:of 

which. is hereby acknowledged;), the:parties.h6reto agree as follows: 

   Partnership Interests are available on a first-come, first-serve basis, but subject at all times 

to the sole discretion of the General Partner. Prospective Investors may also remit the full 

investment amount total in one. payment to help expedite their subscription. 



                             -                                                                                                       --

                                                        ..:........:::..:....:..... ................ . 

          1;i;Acknowledgment.of EscrowAadhttand: Ratification.,of'Its:Dutles. As;of.the date of'this;: 

Agreement the Escrow;Agent;acknnwle gam, receipt Win the investor• of :US$i0,000 to reserve a 

place:. in ttre Offering (the Minirirum' pe o it .. Any njonies deposited b .the Investor with . the: x 

EscrowAgent k excess of the Min)muim'C~epos- ail" aliocafed #ow ids the Investors Investment or 

Adrnirilstratrve Fees, whether `srmultaneQusly'hereof or subsegue'nf to. ttre date of 1.                         this Agreement, . 

shall: also be sublet =ta this Agreement, and' all funds deposttesi, with the Escrov~ Agent shall: be 

defined herein as ttie "1=scrow Funds" The Escrow Agent agrees atu~th the 1nVestor to hold the 

Escrow Fun tls m an:,Mwunth(the °Escrow Accoririf") and disburse he'Escrow Funds as set forth. 

herein 

          Z A_cknowT„ ledgements of Invest : 

          (a), The Investor acknowledges.that the M'irnrrlum :Deposlt.,is tendered to reserve a place in 

the Offering '-and that.all EsctdW Funds shall be subject to this .Agreernent . 

          (b) The Investor represents that he.:or she, is.a boric fide, ;;qualified investor seeping to:invest 

into the.°:P{oject,. and th ..the Escrow Agent c .the 'trmrted:., Partnership:: are raly[ng or this: 

representation in accepting tFre Escrow Funds into:Escrow and into the. f'I'aject upon release of the 

Escrow Funds. The investor also. acknowledges that the Umited Partnership and the Company aTe 

third _party beneficiaries of this. Agreement: 

          3. Refund of Escrow Funds to investor. At: any time up to thirty (30) days after;payment of 

the Minimum Deposit, or :up to thirty (3 0) days after the [nvestoes receipt of the Offering whichever 

is the last.to occur,'lunless such period is`extended•rn writing by the Lim1#ed Partnership with a copy 

Of such eXtensron ;sent to Escrow Agent (the °glue DlUgbnGe 1?erlod"), the Investor upon -written 

notice received by. EscrdW'Agent prior to the expiration of..UOh Due DHIgehce `Reiiod, with a copy to 

the Genera[Partner, sl all be"en4itled to afull refund! of tne.Escrow Funds: 

          4. Release of Escrow.Funds to Limited Partnership. 

          (a) After the. expiration of the Due Ril Bence Period, uoI refurided;pursuant to the notice 

set.forth m section 3'abbve, the' Minimuti>' Deposit s strlGtly non-refundable .and Wil' automatically be, 

released by the Escrow`Agerit #o, the limited Partnership Thereafter, :the Investor shall .have an 

additional foi ty-five (45) .days to ;complete -payment :of his: or. her. r~vestm.ent and. payment of 

Administrative Fees; rf not'already lane; by deposKing,the balance owed, into the. ~scrOw Account. 

          (b) Notwithstanding4he.: above, at such: time that the: Investordeposits the balance of the 

Investment and Administrative : Fees Into- the Escrow Account and the Escrow Agent receives. a 

copy of the Subscription. Documents executed. by Investor and accepted: by the Lim. ited Partnership, 

the Escrow Agent; shalh immediately release all. `Escrow.. Funds received "by the Investor:to the 

Li.rnited Partnership,. as to: the .Investment, and _tp the "Company; as to the Administrative . Fees, 

pursuant ;to the executed.5ubscripion Documents: 

          5..Effect-,ofRelease of Escrow Funds.to th, eUrrifted artnershi- . The Investor confirms that 

upon release of.the, Escrow Funds to the...Urnited Partnership pursuant to the terms of section .4 

above; the Escrow'Funds shall be committed-by the Inves1pvto the Project and be,available by the. 

Project immediately and:rrevocably upon such release; subject, however, to the refund provisions 

of the Offering:Memorandurn, including the:LP;Agreement. 



           ~. 6 Duties and Resoonsibilities:of Es 6* Agent. 

                                                                                      . .

                                         (a) `As Escrow Agent hereunder, Escrow Agent;. acting insubhcapclty; shift have.1Q 

                            dr~fies orresponsibilities except for those expressly set.forth fiereine_ 

                                         (b) The Limited Partnership and `the nvestor shall jointly and severally indemnify and,661 t 

                            harmless. the Escrow Agent against any loss; damage or Iiabilit includin without limitation,:.. 

                            attorney's fees which maybe incurred by the: Escrow Agent in :connection with this Agreement,, 

                            except any such loss, damage or liability incurred by reason'of the negligence or m.isconduct ofYhe 

                            Escrow Agent: 

                                         (c) The Escrow Agent,eacting .as such; shall not be`liable to anyone-by reason of on error in 

                            judgment, a mistake of law or fact,_ or-for any'act done or step'taken or orhitted, m good faith-,.and 

                            this provis'iori shall survive the termination of this Agreement. 

                                         (d.): At the time the Escrowed Funds`are released by Escrow Agent in.accordance with this 

                            Agreement, Escrow Agent shall be dischargedfrom any obligation under this Agreement. 

                                         7. Rights of Escrow Agent Upon Disiiute. 

                                         (a) :In the event of any disagreement between'.the-Escrow Agent and the Investor or 

                            between them and any other person, resulting in adverse claims or demands being made in 

                            connection with the Escrow Funds,, or in the event that the Escrow Agent `in.good faith shall be;in 

                            doubt. as`to.what action it should take hereunder, the Escrow Agent may, at:itspoption, refuse to 

                            comply.with any .claims or"demands on it . r `refuse to take `any-other action hereunder, so:long as 

                            such disagreement continues or doubt exists, and in any such.event, the Escrow Agent shall not be 

                            or become liable in any way or to any person for its failure or refusafto act, and the Escrow Agent 

                            shall be entitled "to continue so to refrain from acting until (i) the-rights. of the Escrow Agent, and the 

                            Investor shall have been fully and finally adjudicated. by a court of competent jurisdiction, or (ii) all 

                            differences shall have been adjusted and all doubt resoived. by agreement;:,between the : Escrow 

                            .:Agent and the Investor, and the Escrow Agent shall have beeri;.notified thereof in writing., 

                                         (b) In the event Escrow Agent. becomes involved" in litigationAn "connection with, this 

                            Agreement, the Investor and Limited Partnership agree-to jointly and severally indemnify and hold 

                            the Escrow Agent harmless from all losses, costs, damages, expenses, liabilities; judgments and 

                            reasonable,attomey's:fees,suffered or incurred by Escrow Agent as a result thereof, except that this, 

                            indemnity "obligation shall not apply to :any litigation in. which relief is sought for the negligence or 

                            qptsconduct of Escrow Agent.. 

                                         (c)' The Escrow Agent may consult. with independent' legal '`counsel:in the event of any 

                            dispute or questions as to the construction of any of the provisions hereof or its: duties hereunder 

                            and it shall incur no liability and shall be fully protected in actirig :in accordance with the opinion and 

                            instructions of counsel. The Escrow. Agent hall" have the right to fie. legal.:proceedings, including 

                            inter`pleader, toy determine the proper dispositions :of assets hereunder,. all costs thereof constituting 

                            ri expensed administration-:of this Agreement:. 

a $. Notices. All notices, instructions and Other comrnunic tions regUlred Or permitted tb t7e 

a; given hereunder or necessary or convenient in .connection herewith shall be in writing and shall be 

                            deemed to have been duly given if delivered personally or telexed or mailed, postage: prepaid 

i ! .                        registered or certified mail, as follows: 

l i. _ 



             .. .... ..             - 

Any notice deliver ed-or tetexed as aforesaid shall be deemed:to have bBea received by the:party or 

parties fo whom it is sent. on the-elate of..its :being so delivered er tele-5ed. Any notlw mailed as 

aforesaid shall be, 0 rrled: o have= been received by :the ar#y or parties hereto to whom it : is so 

mailed five business after thedate . fltsbeing so mailed. 

   9: General(.a) This:Agreement shalt be govemed by and construed and.in accordance 

with the laws of the State of Vermont; Wted States of America. 

   (b) The section' headings..are for: reference purposes :and shall not affect the meaning or 

interpretation of this Agreement: 

   (c) This Agreement shall be binding upon, and inure to the benefit of and be enforceable by 

the parties hereto,and their respective s.4ccessors and assigns. 

   (d) The terms and provisitins of this .Agreement may only be arnended,..;modtlled, waived, 

superseded or canceled by vutittet iristrumern executed by both of-the parties hereto or, in the case 

of -a waiver, by the party .or parties waiving campiiance.. Notwithstanding the foregoing, m term 

which affects the Investor's rights br responsibilities may be amended, modified, superseded or 

canceled without the prior express written consent of the Investor. 

                                            I® 
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Gentlemen: 

I understand that the limited partnership interest (the "Interest`) :offered for sale to me. by Jay Peak; Lodge, and 

'townhouses L.P. (the "L mited-:Partnership") will not be registered under the Securities Act of 1933, as 

amended. (the "Act') and applicable state .securities-laws (the "State Acts"). I'also understand that in order to 

ensure that the:offering and sale of the. Interests, (the'`Offering").are exempt from registration under the Act 

and the State Acts, the Limited Partnership is required to have reasonable grounds to believe, and must 

actually believe; after making reasonable inquiry and prior to making.anysale; . 

      that purchasers not resident in the United States at the time of the offer and purchase are purchasing 

     for their own account and notfor the benefit,of a United States-person, as that term is defined in 

     Regulation S; or 

 0    that the purchaser is resident and is living in the United States, in which event Regulation D under 

     the Act shall apply. 

In, order to induce the Limited Partnership to permit me to ,purchase an Interest, I. hereby warrant and 

represent to the Limited Partnership as follows: 

NOTE: The information provided herein, will be relied upon in connection with the determination as to whether you meet the standards imposed by 

Regulation D or Regulation $ promulgated under the Act, since the Interests offered hereby have not been end: Ml not be registered under the Act and 

are being sold. in reliance upon.the exemption provided by Regulations or Regulation D as applicable.to the.lnvestor,: All information supplied will be 

treated in confidence;,except that this Questionnaire may be presented to'such parties as deemed appropriate or.necessary to establish that the sale 

of.an Interestto you will not result in violation of the exemption from registration under the Act which is being Tlied.upon in connection; with thesale of 

She Interest 
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                                                                                                                    F] Yes R No 

                                      74 1 have checked'my investment objectives:where applicable.:: 

                                                                                                                                Income F1 Appreciation Other 

                                      8. 1 can bear the risk of the ,proposed investment, including, the loss of my entire investment,a lack of 

} liquidity in the investment or ari inability to sell the investment`for an indefinite period of time 

g~g Q Yes No 

t~ 

    6' 

Y i x. 



(e) I have never been convicted of any criminal offense or engaged in any, acts which` constitute crimes of 

  which I have not been convicted and # do not know of any facts which would result in my failure to meet 

  the requirements of an "alien entrepreneur" or to be admitted to the United States as a lawful permanent 

  resident. 
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              fated I - ;. (dd/mmlyyyy) .. 

                                                                                                                               r~ 

              Jay P6ak Lodge anii Townhodys L:P 

                                                                                                                                A. 

              c10 Jay Peak GP SOrvices Lodge'lilt. (the "General PaAOLit") 

             4850 Route'242                                                                                                     ,t 

                                                                                                                                , 

              Jiffy,. VT 05859 

                     Subscription Agreement 

                     For Purchase of a Limited: Partnership Interest in 

                                                                                                                                r 

                     ,lay Peak Lodge and Townhouses L.P. 

              Gentlemen`. 

              The undersigned (or "1" or 'me" or "my," as applicable)," subject to. the terms and: conditions herein 'hereby - n 

              Irrevocably subscribes for one limited partnership .Interest (the- "Interest") 'in Jay Peak :Lodge and 

              Townhouses LP., a Vermont limited partnership (the "Limited" Partnership": or :°Partnership"). The 

              Minimum capital contribution (the.. "Capital Contribution")-is l=ive Hundred Thousand Dollars (U S$500,000) 

              plus. an administration fee 'of Fifty Thousand Dollars (US$50,000) for a total cost of Five Hundred Fifty. 

              Thousand Dollars (US$550,000);("the Subscription, Amount"). Payment in full for the partnership interest" 

              purchased must accompany this Subscription Agreement: 

              An "interest" is defined In the Limited, Partnership Agreement as the partner's fight;: title., and interest: in the 

              'Partnership, including any and all. assets, distributions, losses. profits .arid shares of .the Partnership, 

              whether cash or otherwise, and any other interests and economic incidents of ownership whatsoever of 

              such partner in thePartnership. 

              The .undersigned agrees that the Partnership may reject this Subscription.Agreement.in its sole and                 j 

              absolute discretionwithin fifteen (15) days of receipt of this.Subseription Agreement, if the undersigned 

              subscriber is not an accredited investor. 

                                                                                                                                  1 

              ' The minimum Capital Contribution for purposes of this Limited Partnership for an invcstorseek ag la%rfuj permanent 

              residentstatus under the EB-5 program under the Immigration and: Nationality Act, as amended, is $500,000. For 

              investors not seeking the benefits of such EB-5 program, the minimum Capital .Contribution may be reduced at. the 

              stile discretion of the, general partner. 

                                                                  1.OU . i, 



S„bscrlption A91ement Jay PeakYodge aitd.7o-gtioueg L;P t~yyhibtt C  

l have received and read the Offering:.emorandu..m~ dated May fi$,:ZdI I ncluding,:the Limited: Partnership  

Agreement and: Exhibits thereto (the 'Memorandum ")e 

covering the, saie•of'the Interests .(the "Offering") and  

:hereby  

acknowledge. that I am.not acting..on the basis of'any representations and warranties other than  

those contained in the MOMora.ndum:::..;l:here y acknowledge that;all:matters relating .to the Memorandum  

have been expiained to me to my :satisfaction and :approval, and that.l understand the speculative nature  

and the risks involved in the proposed: investriment. I agree.to be bqund by all of the terms and. conditions of.  

the Offering made by tile. .  

Memorandum, the exhibits thereto,:and tfie,:Llmited Partnership Agreement.  

. ....  

i realize that'.(i) an investment.into..:the'Partnership'is;of:a:"speculative;nature and may result in:a. loss of my  

entire investment; (ii) the Interests have: not been registered uhder. the..; Securities Act. of 1933 or: the, laws of`  

:  

state,. (iii) unless 'the purchaser: is a resident and living m the:United. States, wherein .Regulation D  

r the Act shall apply; the lrnterests may not beoffered:or'sold in the :.United~States, or to any natural  

on resident in the.Unite States:.or•to any entity:.ormed in the:.Un.ited4States or, whose own.ers.(directly  

directly) are "U.S. persons" within. .the meaning of Regulation 5 issued, by the: Securities and Exchange  

mission,-:(iv) the. interest" is not.:transferable except in. compliance' with the restrictions on transferability  

ated .in the Memorandum and in the Limited. Partnership Agreement and to be written. on all certificates  

)ncing' the Inte11 rest, as imposed ,by .applicable. ;federal and. state securities taws or otherwise and,  

rdingly, an investment in the'Parfiership'.lacks..liquidity (v) this is not .:a "tax shelter" investment and  

nature. and tax consequences to me of an investment in the, Partnership may depend :upon my  

instances; :and. (vi) no federal .or'.state.agency has made. anyfinding or:detert mination as to the fairness  

e Offering; or any recomm.endati.on or.endorsement of the Interests_...  

ee to be bound ,tiy,all of the terms and provisions of the Me morandum.anti to. perform any. .obligations  

in imposed on :a 'purchaser:.: with respect..to an Interest- purchased as a result thereof, and. t  

,owiedge that the Limited Partnership will be retying`on fhe agreements and information as provided by  

n determining my qualifications o invest in. the Partnership.  

t I am resident of, and'living in.:the United ;States, t :t;onfirm l have accumulated ' net worth of not less than  

~I1lS1,000,000, not including residence, home "furnishings or automobiles; or have an NJIvidual'income of  

than US$200,000 per annum or a, joint income, with rn spouse of :not less than US$300,000 per  

annu,;i. _  

I reaffirm the representations concerning me rnado..in the Investor Questionnaire acid the Acknowledgment  

of Receipt of Memorandum, ail of which are hereby incorporated herein by. reference. 1 further represent  

and "warrohfas follows:  

..:...  

(a) .I have read and am familiar with the Memorandum and its 1=xfOil  

tb) I am;  

(i) A resident of; and living in the U S'. at thelime of sale and therefore Regulation. D of the Act shall  

apply; .or  

(ii) Not resident.in.the United States at this time, nor will i.be at the time of sale, and therefore  

Regulation S of the Act shall app#y;  

' 2of7  
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Subscripiio -Agreement JaF Peak Lodge antic Townhouses LP° 

    e) The Interest .for wfk l hereby, subscribe will be acquired solely for my account art'd is not being 

' -Purchased for. subdivision or, frac...tionalization.thereof or foi`:.the b.enefit,:of.a;.United States person (unless' 

    that.person is.resident and living in the U.S) as that term is defined. in Regulation S;..and I have no contract 

    undertaking; agreement-or arrangement with any person to sell,aransfer or pledge.ao..such person; or:to' 

    anyone .else, "the Interest which I hereby'subscribe to purchase or: any part thereof, and-I have no pre5erit 

    plan. o.enter any sumh:contract,, undertaking, agreement or:arrangerment; 

                                           .. ....... . 

    (d) The Limited Partnersbip_has;made all documents`pertainlrig:tp this irt~esirtteg '1r ilable ta.i e: 

    so requested, to my attorney and/or accountant, 

    (e) 1 have relied solely"upon'the Memorandum: presented by the Uniited'"PaAriership, the Exhibits to the 

    McMo rand urn, and such: independent investigations as made 4y me in riiakirig a decision.to purchase the 

    tnterest:subscribed for. herein;,' . 

    (f) ! am investing in .my own riarne;. and I was not solicited by any 6nrn.bf:genet sillicit~tioPpfi general ,x 

    'advertising; including, but not limited to the following: " "' 

       _ (i) any advertisement, _article notice of other communications published'in any neyvsper, ' 

       magazine, or similar media or broadcast over television or radio inthe United States; and 

                                                          7t 

       (ii) any seminar or: meeting, whose attendees had been invited. ..by.driy general sollditadon or, r 

       generg.1 advertising ;n the United States; 

           9. 9 ` Y . . 

    {g I ~acknowled a an understandin of the restrictions on transferability of the Interest-and realize that no 

    transfer may occur,, excepting as permitted: under Article 10 of the ;Limited Partnership Agreement, and in, 

    any event only after registration of the Interests under the Securities Act: of 1933: or pursuant .to an 

    exemption from the securities. laws, and regulations;.pnd: 

                                                          I` 

    () h 1 ag ree that the Interest ma not be sold in the absence of registration unless such sale is.exernpt from 

        .          Y

    registration as evidenced by a written ,opinion of counsel of the Limited Partnership, and further that 1 shall' 

    be responsible for cop- mpliance with.,all conditions on transfer imposed by any Commissioner of Securities of ~ 

    any state and. for any: expenses incurred by the Limited Partnership for: legal or. accounting services .it} { } 

    connectiomwith reviewing any proposed. transfer or.issuing opinions in connection therewith; 

    I recognize that the. offer and saWof the Interest to me was based'. upon my representations and warranties 

    contained above-arid l hereby agree':to indemnify the Limited Partnershap,.the General Partner, its affiliates 

    and .advisors, including their officers and- directors, and. to hold each harmless 'from, and against all 

    liabilities, costs or expenses {including attorney's fees). arising by reason of or in connection with, any 

    misrepresentation or any breach of :such. ;warranties by me, or my failure to fulfill any of trig covenants or 

    agreements set forth herein, or arising as a result of the sale or distribution..of the Interest `by.me'in':viol.ation 

    of the Securities Exchange Act of, 1934, as amended, the Securities Act of 1933, as amended, or any other 

    applicable law. 

    This subscription and the representations and warranties contained. herein shall be binding upon my heirs, 

    legal representatives, successors and assigns. 

                                                          r 

    Ta.facilitate the expeditious administration of the business operations of the Limited Partnership,) hereby 

    irrevocably designate and appoint William J. Stenger, or l-iis designee, with full power of substitution, my 

    agent and attorney-ln-fact in -my: name, place and stead .to do any actor thing :required by me under the 

                            3of7 



           SupsriP              on pgreemerst .lay Ptak Lq4ge Ord- TnwnhouserL.P i                                                                                                                                                                            FchtbiC C: 

                                                                                                                                                   ......... . 

                                                                    ..                                                                                                                                                                                                                                     F 

                           Limited Partnership Agreement and fo make;:.execute; swear.: to and ;acknowledge; .amendfle, .record; 

                           deliver and publish, or apply for (a).any certificate of limited partnership,'or amended certificate:"of limited 

                           partnership required :to be.fled on befiaif of the LimitedPartnership`u~ider tte.lavus of the:State of Vermont, . 

                           or.required.or permitted .:to be filed' or: recorded under the statutes relating to limited`partnerships u rider .the 

                           laws::.of .. J. p 9 g.., {.) i urisdicton to whieh.the::Limited. Partnershi shall en" a eror;seek .to,engage in business ; b 

                           any. fictitious or assumed; name certificate required~or permitted to be Bled by'or.on behalf Of the Limited 

                           Partnership; .(c) any other.. instruments necessary to condilct.the operations -of :tlie Limited Partnership or 

                           which may be required or permitted bylaw to be fil6.d::o.n behalf. of the:Paitn:ersh:.ip; and ,(d:)_a.:.social;security: t 

                           number (SSN) or an individual tax. identification number. (ITIN) an connection with .distributions. to. be made t 

I me under the :l imFted Partnership :Agreement. Provided ..however; the`-said agent and attorney=.in-;fact 

                           may;;not take any action which under the'LI Red.:Partnership`s Agreement :"of, Limited Partnership requires: ' 

                           at permits the holders of the In..terests4o. vote: ; The .existerice.,.of this power, of attorney, which shall not be 

                           affected byimy disability, shall not preclude execution of any such instrument by Wme individually on,.sucti 

                           matter. The foregoing power of attorneyis coupled with.an Interest, shalt.be irrevocable and shall starvive. 

                           my death,•bankruptcy or incapacity and the assignment by rne.yof rmytnterest.: Any .person dealing with the 

                           Limited Partnership shall conclusively presume and ,rely upon the, fact that any..such instrument executed 

                           by such agent and :attorney-in-fact is authorized, Yegular°and binding . Without further inquiry. I shaU=execute .. 

                           and deliver to the Limited :Partnership within five:days after recelpLof a request. therefore by the Limited i 

                           Partnership such further'designations, powe.rs.of"attorney and other. Instruments as the limited Partnership 

                           shall reasonably deem necessary 

                           Upon the':Partnership's acceptance ~of this Subscription Agreement.and related .exhibits; and receipt of the 1 

i undersigned's full: Subscription Amount.Of $550;000 by the Limited Partnership, the Partnership shalfnotify                                                                                                                                                                                              i 

                           the undersigned that it has accepted the subscription Herein by: delivering to the undersigned a fully signed. 

                           copy of the Subscription Agreement and the undersigned. shall;be::admitted as a Limited Partner.of the 

I Partnership, ..with a certificate evidencing the undersigned s Interest ins the. Partnership : issued in the . 

     .. undersign.ed's name:to the undersigned within a reaso no                                                                                           nable ped of time .. 

                                                                                                                              .... 

i Partnership interests are available an a first-come;" first-serve basis, but subject at a11. times to., flhe sole. 

                           discretion of the General Partner.: Those Investors who need additional time to complete their due diligence 

                           :May make a refundable deposit: of. _US$10,000 for up to thi 30 days. .::As set forth in the Confidential I 

                           Memorandum, :aft er reserving an interest in the :Limited Partnership:-by making an escrow deposit of 

                           $10,000 with Peoples United Bank 'subject to the terms of an Investor Escrow Agreement, each Limited 

                           Partnershall have: thirty (30) days to conduct-his due diligence,. and an additional forty-five.(45)...days 

                           thereatter to complete'his, investment into the Project by. paying the rest.of the Subscription Amount; which 

  ..                       time Periods may be extended by the. General Partner at its sole discretion.: - x„ 

                           .    ,ra,cr dS IUIFUWS. .

                           (a)1, the undersigned; have attained the age.of "18 years and have the legal capacity and competence to 

                           execute all necessary documents in ,connection with this Offering and to take all actions required pursuant 

                           to those documents; 

                           (b} I shall hire independent counsel for immigration processing: and: other legal matters..: The undersigned 

                           shall be responsible for payment .of my own legal; fees and costs; . 
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        (c) f understand that Jay: Peak Lodge and Townhouses :.L P. and the. General : Partner shall use        .their      j 

        reasonable best efforts 'to.:assist;rny imrsigration counsel with the filing 6f my acid 1-829 petitions, and     a ' 

        to verify required employment in Lonnection with, my ]-829 petition :14 remove conditions to obtaining 

        permanent residency;_ J.      To 

        (d) i understand that upon tubscribingrto this. Offering and becoming a Timited partner, N191 at the sole 

        -responsibility . .... risk. and. cost. of the undersigned to file my;J-526'andl-829 petitions There is no refund.of 

                                                           -or 

        (e) I understand Afiatin the event my 1-526 peti#ion is denied at'any time,'my rights are limited sa%ly'toahe 

        return .of my$500,000_"Capital Contribution (and 50°/a of the $50,000 administration fee) within ninety (90) 

        days of written request. therefore: to the General Partner. The returned .$500,000 Capital Contribution is 

        separate from any.previously paid. or currently due Partnership distribution of profits. I understand there is...   ; 

        no right to a refund of apy:of my Subscription Amount in the event my 1-829 petition is denied, 

        (f) I _understand that the, regional center pilot program, created in -support of the.-EB-5 Program and further 

        described to the Memorandum, (the "Pilot Program"), has lapsed in the past, only to be reauthorized 

        retroactively.so that no investor rights were prejudiced by a lapse, in the program_ The same scenario may. 

        occur should, the current' Pilot Program,, lapse, but this result cannot be assured. If, the Pilot Program . 

        lapses, and my ,1-526 petition is. filed with USCIS prior to .:the date -of lapse, my $500',000 Capital 

        Contribution.Oall.remain invested in the Partnership provided: 

             1. the. Pilot Program is reauthorized retroactively or is pending reauthorization within a twelve (`I 2) 

                month period following its lapse, and my]-526_ Petition is in .due course adjudicated; or... 

             2. legislation is enacted or pending providing substantially similar immigratiori benefits. to foreign 

                investors like me as under the lapsed Pilot Program and the EB-5 Program within a twelve (12). 

                month ;period following the Pilot .Program's lapse, and my 1-526 petition is in due course 

                adjudicated. 

        If neither of the events described under.I and 2 above occur, at:my option I may either remain investee in 

        the Partnership; or`requjest in writing a "refund, of my Capital Contribution of $500,000. Upon. receipt of a 

        request of refund to the General Partner, the Capital.' Contribution . will.: be refunded by the Limited 

        Rartnership within a period of ninety (90) ;days` from receiptof "sucli request, and my lrtterest in the Liriited 

        Partnership shall automatically be terminated and. l shall no jonger have any of. the ,rights and benefits of 

        ownership of an Interest or any right to participate in any manner whatsoever in the affairs of the 

        Partnership. I. acknowledge that,, my rights in this.'regard are limited:solely to the return of my Capital 

        Contribution of $500;000: 

        (g)' If I do not have a social security number (SSN) or an individual tax identification number OTIN) :at the 

        time of my investment into the Limited Partnership, I must apply "for and provide one in a timely rnanner 

        after the investment ;and prior to any distributions to me as described in the Partnership Agreement. s               1 



                    SUb$enpfion Agreement Jay Peak Lodge and Townhouses L.P.`                                                                                                                                                                                                                   .r, ' F •. L ter+ e Exhibit C 

                                                                                                                                                                                      Consent to Limited Partnership Agreement N ,                                                                                                                                                       IV 

                                                The,undersigned hereby consents (the "Consent") to the terms and conditiQns'of,the Limited Partnership 

                                                Agreement (the "Agreement").of Jay -Peak Lodge and' Townhouses L P the `Partnership") in connection 

                                                with the undersigned's subscription for a limited partnership interest irf th'e artn                                                                                                                                                                                                                 Pership (an "Interest') for an 

                                                aggregate cost of $US550,000, comprised .of .the, Capital Contribution: of US$500,000 ;plus an 

                                                administration *fee of US$50,000 .for a total cost:' of US$550,000, and Pgrees 'that this Consent shall 

                                                constitute the equivalent of signing the Agreement: 

                      : The undersigned also confirms and attests that I have received and reviewed, and understand and am fu11y 

                                                satisfied with, all' of the information and documentation I consider necessary or appropriate in deciding 

                                                whether to purchase an.lriterest in the Partnership, including but not limited to the Memorandum dated May 

                      w 18, 20.11 'including all exhibits thereto and all financial information disclosed therein or under the 

                                                Agreement; have had, the opportunity to ask questions and receive answers,.from the General Partner`(as 

                                                defined in the'Agreement)' the Partnership regarding the terms and conditions of the purchase of an 

                                                nterest in the Partnership, ; rio(.*egarding the business, properties, prospects, and financial condition of 

                                                the Partnership; and have, had the opportunity -to review. the books and records of .the Partnership and to 

                                          "obtain additional information (to the extent the Partnership possessed such information,or could`acquire it 

                                                without unreasonable effort or expense) necessary to verify the accuracy of any information famished to 

                                                me or to which I have had access. 

                                                The undersigned acknowledges the receipt of a true and .correct copy . of the Memorandum 

                                                including the Limited Partnership Agreement and agrees to be bound by its, terms. My Capital 

                                                Contribution shall be used to further the business purposes of the Partnership as set forth in the 

                                          ..Limited Partnership Agreement. 

                                                       have the right to withdraw from this subscription within 72 hours after executing this 

                                                Subscription Agreement. 

11 

i'                                              Individual Investor 

tt~ Name 

                                                Signature Date 

                                                Address 

a                                               Country of Residence 

                                                Place of girth 

                                                Email: _ Telephone:. 



i sound mind and free from duress at the time the power of attorney contained in the foregoing instrument 

        was `signed, and that he affirmed that he was aware-of the nature of the foregoing document, and the power 

        of attorney contained therein.and signed it freely and voluntarily: 

i•, 

                        Witness 

        El 
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                                                                                                  of the program to the State of Vermont. We. also... -:.. 

5                                                                                                 enjoyed seem updated hofos.showin g p photos g ytaur progress 

                                                                                                      JY 

                                                                                                  on the mountain. 

                                                                                                  I loop forward to seeing you soon. 

k 

                                                                                                  Sincerely, 

                                                                                                  Mr. William St " ger 

                                                                                                  President and CEO 

                                                                                                  Jay Peak Resort 

                                                                                                  Route 212 

                                                                                                  Jay, Vermont 05859 
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                           ,:tbee- rml grant_ Investor ograBt As af' thus; date;' a1`fens 

                           :sejItinq +grant visas 'tit gh . ChQ igra» lnvestQ7t ptlot 

                           •-.Progra ir And r _IDay fill individual. • psfi~tijt~n3 t ,tii r,xthe Iimiai gxativ 

                      =i4attaral.2rth ` aervxce (erviceJ-- for new' eomm$rciel ei~terp~aes 

             -             _located wi,'thin: "khe State.t5f Vermont•,. r.

               —'e" rs: Sian . eati~pteneuzs Who Pi-1e pe1.ti•tions 'fOi.. camtiieicia enterprises 

                        tX,:_gcated _ ws hin the ».State of ^ S!oit~4nC -must .ful ilrl a21: ot~ the 

                             requi z2merits sit;•{for"th in' a •CM 04`. 6, . ix*cept.. ..that :ihie pe.titip _ 

                             need not -show. that ::,t ~4W -i o6 "meth—a en'terpr se hired -.:tom, noW 

                 ` employees ,as -a result of: the al' heur The 

                           .petits. rn may Contain evidence that V. LnvesWer% inciiz et: tIy 

                             creafieti or..wi12 ~reafi'e. lj dine positibiYS Cdr. no     iu                                                                  t fexer than.,ten. . 

                             Persons, rising economically -or statistical2.y valid math".logtes as:.: 

                             described; !n 8 CiR 24~! . 6 ( J ~'~ } (iii) , tJ~~rough re.venves- generagtd . 

                             from increased. exports resulting frdm.,thj P#lot irragtam 

                             The designdt on by,, the, SeTvz a thie ,State bf V rmont asj a" 

             „ regional- center due's not refI&t any. deteiminatidh' by, ;the, Service 

                             on the merO-S nt tnd uidu8l,ge - iaAs filed by. alien entreprsne+oz(.., 

                        ..0nder the` `Anvestot' .Pil'vt prprir m R12 petitiogs , for, alien ` 

                             entreprebeais who invest'' within _thezgiona2 cehthr :will ` bQ . 

                             )djudicated,. by the > Service on a- 'casa-by-case :l as s .and each 

                             Patf.tion aiusL : be i;u l'y'. documented. r The,• imdi'vidual;, petitions Must 

                             ,be sut mitt d to the vermar~t Service, Ceinter 

                                                                                                                                   k 
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             Govornor                                        y., 

             I : yAu - have tnygi~estians -can cerning • Vermont ~ACCD' de,"sagnat„ior 

             'ugder. the FiW, ,ant--  FnVestor`- Pilot Progra a,  please.  contact 

~.           Ktitheritie LofV:at (202f514-5019.                                 q el- 

                                                                              ,a- 

kl, -        Sin ereTy 

             t                               e                             - 
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                    ant, Commissioner                                      tom` 

 i           Ber)erits Division 
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                                                                                                          EXHIBIT°C 

John WK caster 

Genet t.Gounsel 

Vermortl:Agency ofCommercc and Community Development 

National Life Building, Drawer 20 

Montpelier, `"f 05626-0501 

Re. Vermont Agency of Commerce and Cotmnunity Development (V A,CCV) [regional Center 

Amendment 

         Pursuant to Section 610 of the. Appropriations Aei4of M3, on turn x&7" +37; the Vermont 

 Agency of Commerce and Community Development (VACCO) was-::~ttiti 0i ;tpprovcd and 

 designated by the former Immigration and Naturalization; Service, (INS) as a regional center to 

 participate in the inunigrant Investor Pilot Program for the purpose of attracting immigrant investor 

 capital into the State of Vermont. 

         in a letter from U.S-Citizenship and lnunigmtion Scrvices (USCIS) dated July td, 2006, the 

 VACCD Regional. Center was asked to provide on update on the activities and present status of its 

 regional center since its designation by the runner INS hi-107. to a August 23.. X006 response, to 

 USC1S, it was explained that Vermont's regional center prpgram had not successfully solicited EB-5 

 imtni grant investor capital primarily because of problems. which occurred in the EB-5 program 

 overall at the time of the Vermont designation with respect to the legacy INS' :suspension of the 

 program to address'practices by various agentlartomeys and immigrant investors to apparently 

 circumvent.the capital and job creation requirements intended both in the statute, and the regulations 

 governing the program,, The August 23rd response furtltcr.starcd the state's firm intent to resurrect 

 and reslan its regional center, and that it desired to amend its regional center designation to 

 recognize that job creation need not be bused on export sales (as provided by the 2000 and 2002 

 arttendtncnts to the statute) and to accommodate a broader focus by She regional,eenter on mulliple 

 business sectors of the state such as dairy farming, specialty foods processing, environmental 

 research and its technical applications, incubator husinesses, manufacturing in all sectors, as well as 

  its initial focus on Hospitality lodging. Restaurants. Retail and Commercial Resort activities, 
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.. .. ...  

ti'estn+irrt A~eticv or C'oriirateice and C'dmmuniip Derslnpment itt~i4nal C enlCr,(ttnedment k  

, .  

i  

Touar this.end; inasubscquent IGtterdateif'Nuvejpbeti6 3t)OGr!<l1t?io+erOrgf ntant:  

t  

i'  

I: Desi ated the Seereta of the 1 i4 CD Co serve as the la i al re resenlatitt f lite .  

b'n rY ii E P :  

t  

~'rtCCD ntvlb capaeritj as a rtgignal. center,  

l.. Drsigitaled the QeneTplfitiunscl ofdhe yrlCCD to •futietion asJlea'pflciplhadininisir?tR'Qf •  

~  

thr_'VACCb Regional Center; artd _:. ?  

_  

Authorised that !a~ peak }lotcf Suiles L.P whrr•b haej been tdenttiItO as's possible titajor..  

:-  

tommerciai Iettte.t atahe nrnew of VVerrttonYs U0971tii6 al: center appbc8tion,'rrow 2sstst  

-n 'the:- managergent, tidministrat'ton and Oven contpliaitce of.-the~ `iYitmegrant, investor •' ~"  

r  

initiative for the Jay Peak Luxury Suites Hotel•corariietcial resort.amproveraeid projeak  

`  

On 'January '31, 2007 V.ACCD .mgoested appro.Ya1 to arrittxl its regional: center designMiti . as  

"1:. That USCIS review 2nd:.approve; .for .pvrposd. of the restarted: operation.of the VACCD-.  

Regional Center, the executed Memorandum oE,UnderstandinS between,the S,txte of Vermoht.  

Agency of Commerce and Community Dtveloprne; Girdeak~Hotel'Suites,_i t. by'  

which Jey Peak Hotel Suites.t.P. will carry outfits developmentpcoje0vid:is Authorized; y  

a. To 'create an .EB-5 Alien Entrepreneur investment prolent within the VACCD  

Regional Getttcr focusLd:on the developmeht and oprranon a!"a I sort hotel-suit*  

project.  

b. Managing and' operating this hotel suite invsstrtient enterprise; and .  

c- To. idett'tfy.'altd recruit Yia}1le foreign'. investors for . the We!.- suite 'inv"imenl  

enterprise:.  

f'- -  

2. To augment ilia. oiiginal V.ACCD~ Regional Centers:economic impact and job :creation  

analysis .and model ,teplticing: it with ti December 1, 2t)Qb .lob lmpacl Alialysts ,Cor tita'Jay  

Peak .Resort, 'EXpansion based bn tile. RegionalDjrnamics Eeont-tnic . Analysis MbdR.,  

commonly referred:lo;a's RE'DYN,  

I To rtplacc the: JAY Reek .Resort initial but lneii had been 4 supptetnent 16 ttit  

,plan,.Which  

VACCD Ragirnal Center`s Initial request as reflected ir1 its: initiat hunt 1997;desigtu-4ion .by  

.  

._  

the former INS, with a liusine,ss plan thai is current; moredetailed and•Focused owa. 7avPeak  

Resort Notef §uiles Project to include:  

3. A luxury hoiel co,nprised of 57 exclusivesteites;  

b. 25:400 square feet of coituiremial space on two floors .which will contain a.++ide  

range of eilmio~rcial and recreeatiem'sl. activities as 'follows; ..ski rental facilities:  

l :  

children's nUrsery school facilities; supermarket and delicatessen- hair and; beauty  

salon;. s Cull service restaurant; a bar tuid iounDe. a coffee -shop. And snack 'bar; .aY'f.1st  

t  

food carry-out, 11kility, and retail units Tor Stores and sltop3 to.:lCm 0111:10'uerxfors,  

t:  

P)  

>1  

h  

rf  

J  



                                                  d5 Op its revier+ avid anai)`sit of {he..f;srtuary.31' ?Gf17,'[cgiiist l4 aniim l ahe Freripus 

                                                        ia o: o tht dtsi~-                                  .                       xen4nt

                                     P lan and job creatton.anal}'sis aid rnulpirer3 ;forthc"ACCt7C$1ljti8i Censer roecting be abo~ e 

                                     3 chait,es. In acctptitig the arnciidmenc U$I,S has itpdapgd. jtsords'of the, ~':A'CD Reni~inal 

                                                        ..                                                                                                                                   = 

                                     Center approval at designation, business plan and ob creatiq. 1, IntttEtodoitigy 'fib etizompass 

    ~4a -                            these artendntents: , -, 

                                                As such aitcns: syelrinQ inunigrriftt visas alim4ojvlfie tmsbiytanr iu.t slot I'%IaC Program uiay 

                     •               file individual petjtiotu wttlr WSCiS •for the a ,'~pk esott rojtxl whichis located in a itralvca 

                                                                        .      S

                                     widlin jtte V.ACC D ,Ki gional C ntet ;geA$raphic attta Cnmprt3ed ot"'the eiiUrn,Mats of V.eruont".. - 

            '.,f .:. 

                                     'Meretbre, the tntitimum capital ~nvesinien-1 hmshbid'farany.iniiiajdual `immigrant invested na:inio 

                                     the .Jay peatc Hotel S616=Pt~ect'tttiotigh. the VACGD, Regioriit .Center' shata 6e- not .less. then 

                                     $500,006. 

                                                Altai entrepreneurs: who, file petitions for inveslntehis lorAied in the VACCD regional center . 

      i -                            must fulfill all of the requirctt ots set forth in 8 CH X04 6,ritcept that the petition need not show 

                                     thal. the new .Commercial eh((rpriscs 'created ton ;new J!t ..Jndl[CCIiY a$ a" result. of the alien 

            *                        entrepreneur's investment Ttus,,determination lia's beetl mW iished by way the USGiS""         ` of. 

                                     itccoptancc within ttie approved i(siendt ' ')of tine VACCQ, Rtgionsl' Center's hew Job impact . 

                                     Analysis fdt Vie, Jay peak Rc odptoSect utilizh gthe Regwhil Liyoafnics Economic Analysis Model, 

                                                                                     , 

                                     commonly referred to as UDYN 

l . 

                                                  However..: where piesccvation or cremi& of. a'rLect.jobs is claimed.. in support of an 

                                     immigrant investor's individual 1-52.6 petition'affiliated. with isle A.CCD itegional.Center, them 

                                                  To be credited for:: preserving/maintaining pre•eiust:ing direct, jobs for "quaiil-ied 

                                                  eiiiplovees .witiuti the:V'ACCDtegiona).,~',enfer for a:"troubled business":.ae.da6ned by. 

                                                  the regulations, at.Pat t,$A406),.ths .lndividuai :i>52S:pdtitiotl must lis supported .by 

  _-                                              probative evidenm pf: che:nurriben of full .time i36 bouts per week) qualified employees 

  t:.                                             for the I .to .~ ,         .. years' prior. to,.. Ming. the: potation whose; positions shall :tie 

                                                  preservedfmaintained".: tbrbughout . the aliens. period "of. conditional residency. .Such 

                                                  evidence should .include copies, of ".quarter t3 ataEe _.eTholoyment tax reports, Forms W=2, 

                                                  Forms :l 9; end aiRy oilier.perttnent irmpI6y*nV "records sufficient io dertionstrato:. the,, . 

i                                                 number of direct" ,.qualifying the existing fuU -Aime jobs in the . entst:pi4se 

                                                  preserved/ infiineii. ,tYnd.. az#y: other:, peat-inert employment records stifficiet;i: Eo,. 

                                                  aemonsftito1he "u;n r ofeon'Ibsees before t'he hives€ment, 

                                             •    To be credited witVptpjected creation.tif tttw`"direst"-lobs (or "'qualifying employees:' upon

                                                  filing the 1-526 petition, then the petiti&i mustb"c sypponed-by a comprehensittActailedJay. 

                                                  Peak Luxury Hotel - §uile. Protect. business plait and supporting financial, marketing and' . 

                                                  related data and analysis providing a tea$gnable .;basil (or projecting creation of the hell' 

                                                  direct jobs; 

                                                                                                     - 

                                                     E-Vii individual petition, to derrrottstrate that ,C Is.associated with:tht'VAiCCD ittgiona) 

                                       Critter: in coiijunctiori:.%vitl1. addiesaing all the regOmments: Sor an indiv Ual,: 1l" tntreprotuyr. 



                                                                                                             Vsv 

                                                          00 

                                             .... .. ... . ...... . 

c 

                                 '+" ttl;~ttzenc+t of onulleriCt nnd-tComni Ili PeJ-'f;gPm'nt Rq . Kai Center hmendirlml 

   .. .. .. .  ..... .. .. 

                                pahtion ,shell *1W.            tttf$Qtinlg eYitlrnee tt:lattng cq this regional reptto'italtot<. t;tc. 

f ~T ..                         ,fjitou itig _ 

                 ........ . 

                                     6 4 +Q'~ tftis Is$crofihi- atn end ed appio a widdesignattoo. 

t, ..                                                   the jitdvad monal center narrative proposal and .business plan, acid tite 

~.                                       ;gpp~ved ~tncpdnient~:•. _. . 

                                                       the sppr9,1k°f4 tih eteatioa nuihodology required in 8 tM ~Od_ Wiiij. as 

                                                       r_ I c; amended regional center economic analysis whtcb has beut*. roped by 

i s                                      ~1     i5# wFi~ch reflects that imvestment by an indiviauai alton. investor of •at. tcaVLT$Q0,09Q 

                                         into the lay Peak 'Resort iuxury hotel project will generate 'full-titltc . mployrpet i positi s, 

                                          either ~treetl orindireialy, for not fewer than tcn U-S, workers.. V 

i 

                                     C A signed legally oxceuted:,t opy of the limited partnership agreement, be ween file lay Peak 

                                          Moral Suitt*,L:P, andtht alfen tnvet or- 

                                          The reafiirrri tioit. by tltc USC:IS of t}tc 4esit oatibrl of the VACCD as a regional center d 

                                 not refle;i any idefeminatitsn on the merits of individOtpetitions 61ed,by alien entrepreneurs under: 

                                 the, Inv~s or Pilot :Progrmi All~ctiiions for alien entrepreneurs wito invest within the regional 

                                 center will be adjudicaied by tli VSO `on a case-by-case basis and each petition must be Fully 

                                 doctiniented. The irtdivi~fual.pgttl+ons must be submitted to the Texas Service Center., 

                                          ,If yol1. have *tjr ~iUastions concerning the SOTBVDEDP app r0 - anti designation under the 

                                 IFnmiganc::. lnvesigt:,:lsHot Program. ,please contact. Maurice Berez, Chief Adjudications Officer, 

                                 Poieip'Trader, investor and Reeionai Center Program: at (202) 272-8413. 

                                                                                Si cerely.~ 

                                                                                30 Zal: Allen 

                                                                                Act Chlef 

                                                                                Se .;iea:Centerflperations 

                                   cc Edward L vorair 

                                                              sW13NER, P.0 

                                             $4 Pine StMtt. -5ulte Sop 

                                             l'Q.oz:3~ 

                                             Brlrlingtott.~ VT lJS~lt)2-.by12 
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r                      VAWb'Regtpnal Center/190(10920'                                                                                                  ~ 

      i 

                            -1,: the Ski and Mat £.afwr#,'srri 1ndtrrstry 

   { 

                           'I. Mannfacturin8 

   {                       ,~3 Professional Set+es; ' 

   t                       4 Education 

'                          -i:. ln~'onnatilirr:Pul-~h~,it~•                                                                                             fl 

ti                     A sudt Xens :seeking immigrant dsas. through t ie .immigrant lnvestor Pilot Program may file individual. 

                                                                                                                                                        w 

                       petitions with USCIS for these new conimcrdal entsxpriscs located within the VIh D Regtonal Center re$lotial 

    .                  center area la:com "r`tsed oFthe Ste of Vermont: 

.r                                                  u 

                       life geographicfocus o%thif area may contain some I3kgli UnemployzrientTargeted EmplvymentAreas (I'I±As 

                                                                                                                                                        ! 

                       as designated by- the. State. aFvermgnt, xnd rural TF11s as defined in $ CFR 2d4.6(e), Therefore, the minitnun.) . 

                  "' capital investment threshold for any individual irizrnlgrant investment into an approved commercial enterprise 

                       throughout the Regional Centel `shall be not less than $500,000; if the investment target Is located within ,a TEA 

                       or $1,000;000: if it is located outside of a.TEA. No debt arrangement will be acceptable unless it :is secured by 

                       assets owned by.the alien entrepreneur.. A full capital investment:. must be made and placed at risk. 

                       Alien entrepreneurs who file petitions for commercial enterprises located in .the regional center area must fulfill 

                       ailofthe requirements set.fortb in 8 CFR 244;6, except that the petition need not show that the new 

                       commercial enterprise &ectly hired ten new employees as a'result of the alien 'entrepreneur's investment. 

                      'Rather, the investor must show at the time of removal of conditions that they performed the activities described 

                       in the model and on which the approved methodology is based.                                                                     " 

1 

t:                     To demonstrate that.it is associated with .tile your regional center, each individual alien entrepreneur petition in             ' 

                       conjunction with addressing all the requirements for that petition, shall also contain as supporting evidence 

                       relating to this regional center designation; as follows: 

                           I . A copy of this letter of the amended approval and designation, 

                                A copy of the approved. job creation methodology required in 8 CFR 204.6 ' 4){iii), as contained in 

                                the VACCD he ional'Center amendedregional center application which has been approved by USCIS, 

                                which reflects that investment by an individual alien investor of at least AMOUNT 8500;000 for state 

                                designated high unemployment area, $300,000 fora rural area or 5I.000.000. 

t 

                           3. A. signed legally executed and certified copy of the limited partnership agreement between the new 

}' commercial enterprise and the alien investor, 

                       The designation by the USCIS of the VACCD Regional Center as a regional center does not reflect any 

                       determination on the merits of individual petitions filed by alien entrepreneurs under the Investor Pilot 

                       Program. All petitions for alien entrepreneurs who invest within the regional center will be adjudicated by the 

                       US= on a case-by-case basis "and each petition must be fully documented. The individual petitions mush be 

i" submitted to the California Service Center. 

r,. 
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                                           IGt1Bi3'S A SP£1NSIBILiTISS iNHHRIiIVT fN Cf~Na)U '1 OP fiHe RBGldhitlL CItiNTHli:, 

                                        e *V u -reflected. in the regula.t ops AS M, 204.6(m) (6), requires thaf an:.approved:RegionACemer iw .: 

                                   order.tb maintain the validity of Its approval and designation must continue to meet the statutory requirehnenb. 

                                   "d:tie Immigrant lnvestor.Pilot Program by serving "the purpose pf promoting economic growth including 

                     ...... . . ...... 

                                _,increased export sales f Where a'p'plicable), impro:yed. regional productivity, job creation,, and increased domed' . 

                                   capital ital :investment: Therefore; in. order for USCIS to determine whether "our Re tonal: Center,is:in. com liari_ 

                                 ' vith.the above: cited regula one and in order•'to continue to operatc.as: a.USCIS apprgved and designated 

                                                                                                                                                                 .. 

                                   :Regional Center, your administration; oversight;:.and managetnent:oi`your:Regional Centel shall be.such asap:::;:: 

                                   n-, nitor alt investment activities. under the sponsorship of your Regional Center .and: to maintain`records, dot 

                                                                                                                                                                                                                                                                              i 

                                   and information on a quarterl"Y .basis in. order to report to USES upon Le hest the.followirt ear. to date 

                                                                                           , .. p R-9 Y. Y 

                                „infarination.foreach F~edera Fiscal.'Year'. cornsizencin with the irmial._ ear..as,iollrsvrsi .    R X. . 

                                              I . Provide the principal authgr zed official and:point of contact of the Regional4Cwter esponsibie jr.. 

                                                    the normal operation, nunagetneni and administration of the 4gjoi:1 Center .. 

                                             Z, Be prepared to explain how you are administering the Regional Center, aiid Itow yOvAll be actively. 

                                                    engaged in supporting a due diligence screening of its alien investors' lawful AOtuFe-of capital and, 

                                                    the alien investor's abtlit to.Iully invest the'requisiie amount of;capitalL,, . 

                                             3. Re ,P re_pared to explafrl.t% it»Ilawing; 

                                                          a. How the Regional Center.is aetively`engagedin the evaluation, oversigh mOI640w up on 

                                                                  arty proposed coroiticrcialactivities.that will c,.utilized }.alien Investor;.:. 

                                                          h- How the-Regional Center is actively engaged in the origpin$ triopiior.ing,:eval:nadon, 

                                                                  oversight and follow upon;any invevor.couamert:ial acthrity affiliated through the Regional 

                                                                  Center tiiai will be utilized' by alien investors in order to create direct and%or tndireet jobs.' 

                                                                  throe h, uahfYin EB-5 capital within the Regional 

                                                                  Center.                                                                                                                    _ t 

                                             4.     Be prepared to prmiidei 

                                                          a. the name, date of birth, petition receipt number, and alien registration number (if, one has ; 

                                                                  been assigned by Ustis) of each.principal alien investor who has-tnadn an investment and has ` 

                                                                  filed an tB-S/1-526 ;P,eti•tion veith.U5CIS. specifying *.rrhgow: 

                                                                          is the petition wasfiled, 

                                                                         Ii, was,approved, 

                                                                       iii. denied; or 

                                                                       iv. withdrawn by the petitioner, together with the date(s) of such eKirtl4 

                                                          b. The total number of'_visas represented in each case for the principal alien investoriclentifted to 

                                                                  4.a. above, plus his/her dependents .(spouse and el,i Wren) ''for, whom irnmigrgpf status is 

                                                                  sought or has been granted. 

                                 t A Federal Fiscal Year nuns for twelve consecutive months From October I" to September 3d". i 



                      renter rrorn wnen me investment was imuatect to the present. 

j            S. Be prepared to identify/list each of thetarget industry categories of business activity wit hin the. 

 t t geographic boundaries of your Regional Center that have: 

                 a. received alien investors' capital, and in what aggregate amounts; 

                  received non-EB-S domestic capital that has.been,combined and. invested together, specifying 

 .                the separate aggregate amounts of the domestic,investmentcapltai;,

j e. of the total. investor capital (alien and domestic) ld;nt 8gd above in 5.a and S1, identify and 

                  list the following: 

                    i-- The name and address of each "direct' job creating commercial enterprise. 

                    G. The industry category for each indirect job.. creating investment activity. 

             b. Be prepared to provide: 

                 a. The total aggricgate.numher of approved EB-S alien. investor 1.526 petitions per each Federal;. 

                  Fiscal Year to date made through your Regional Center. 

 ~. b. The, total aggregate number of approved EB75 alien investor 1-829 petitions pet each Federal 

 a. Fiscal Year to date through your RegionalCenter. 

             7. Thetotal -aggregatesum ofEB-5 alien capital invested through your Regional Center for each Federal 

 1             Fiscal Year to date since your approval and designation. 

             B. the combined total. aggregate of "new" direct and/or indirect jobs created by EB=S investors through. 

               your Regional Center for each Fcderal Fiscal Year to date since your approval and designation. 

             9. If applicable, the total, aggregate of "preserved" or saved jobs by EB-5 alien investors into troubled 

               businesses througli your Regional Center for each Federal Fiscal Year to date since your approval:and 

               designation. 

             i0. If: for any given Federal Fiscal Year your Regional Center did or does not'hare investors to report, 

               then provide: 

                 a. a detailed written explanation for the inactivity, 

 l, , 



                        VAC-CAReBioiial Center/W09000920 
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   f b. a specific plan which specifies the budget, timelines, milestones and critical steps to: 

                                                             i. actively promote your Regional Center, program, 

                                                           ii. identify and recniit legiti mate. and'viable alien investors, and 

                                                           iii. a strategy to invest into lob acid .mrierprises and/or investment aCdVides within 

   OPthe Regional Center. 

       `ice s: 

                                     t . Regarding your website, if any, please be prepared to provide a hard copy which represents fully                                                                    .. 

` what your Regional Center has posted on: its website;+as well as,providing your web address. 

              i Additionally, please provide a packet containing ill of your'Rt gional Center's hard copy promotional .. 

                                         materials such as brochures, flyers, press articles;. advertisements, etc. 

                                   I2. Finally; please be aware that it is incumbent on each USCIS approved and designated Regional Center. 

                                         In order to remain in good standing, to notify the USC7S within IS business days it 

                                         tJSCIS. migrantlnvestorProgratn(t?dhs.gov of any change of address or occurrence of any material 

                                         change in: 

                  _ • the name and contact information of the responsible official and/or Point of Contact (POC) for 

                                               the RC 

                  -                      IF die management and administration of the RC'. 

                                         •     the RC structtue,

                                         •     the RC mailing address, web site address, email address, phone and fax tiutnber,

                                         •     the scope of the RC operations and focus,

                                         •     the RC business plan,

                                         •     any new, reduced or expanded delegation of authority , MOU, agreement, contract, etc. with

                                               another party to represent or act on behalf of the RC, 

                                         •     the econornic.focus of the RC, or

                                         •     any material change relating to your Regional Center's basis for its most reent designation

                                               and/or reaffirmation by USCIS. 

                        If you have any questions concerning the Regional Center approval and designation under the immigrant 

                        Investor Pilot Program, please contact the USCIS by Email at USCTS.ImmigrantlnvestorPrograni dhs.gov_. 

                        $iricereiy, 

                        Christina Poulos 

                        Director 

                        California Service Center 
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                  lien Entrepreneur Pro is an.excellent vehicle oryourpra~ectan "I am' glad orergn investors 

                continue to view Jay Peak as ,a great roves#ment;opportunit~r; 

` The State of Vermont was designated a Regionaa Center by.ttie U.S. immigration and 

ii aulizatin Sm1997:Aao f w, Jay Peak's proposed expansion,was included in the 

1 " State's application to illustrate the type of project that would benefit, from accessing new capital 

                t46ug1i'.the.EB=5 Program Because lay Peak is in a targeted: employment. area - a rural area outside 

 Y the Durlington SMSA —investment: in the expansion project made through Vermont's Regional 

t,y 

                Center immigrant Investor Pilot Program wilt enjoy certain.added advantages.:: For example: 

                       T Investors need only commit $50(1;000 U.S. instead of $1 million, 

                       2. Investors are under a relaxed. job. creation requirement, as they are permitted to::couiit 

                    ;. jobs created directly: as well as indirectly, and 

 r: 3. Investors maybe added at any time.and need:notnbe involved at the projects:: 

                              inception. 

                       The Agency of Commerce and Community Development .looks forward:to seeing the: Jay. 

                peak project continue to have success and I look forward to welcoming the investors to Vermont 

                when the opportunity arises. 

                       If the` Agency can be of any additional assistance, please do not hesitate to contact me - we 

                are eager to support your efforts. 

                                                                                                         ~. 

                                                           Secretaryi'j, ' +7, 

  _ pDe of C+conomic -eveloptrtent,o Department of Housing and..C:ommunitxAffairs r H o Division istork~preservation 

                      1' l ri'euf ofTourism anti MarketingLife M 

                                                    Vermont ag •acine 9 Office of the Vermont Chief Marketing Officer 
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                                                                AND 

                   JAY.pEWG ...;A1VU.MOUNTAtht St iITES LP: and JAY PFAiC LODGE AND70WNi pUSES LP> and 

                                              JAY PEAK HOTEL SUITES STATESIDE L.P. 

               .:. ....... .. . i . is =•.: ::r .. 

               this Memorandum of tlnderebading (-Agie~+tt . is made arxi entered into, by and be-Meen _., 

                      State ;of.Vermont Agency of 4orntii ca . and .'Comfnunity Development, and its successors and 

                      assigns CACCD' , and'.. - 

                      Jay Peak Hotel Suites; L.P., a limited. partnership org0ked under the laws of the State cif Vermont, and its 

                      resperAwe suncessors and assigns (Jay Peak), and 

                      Say Peak Hofe1 Suites Phase 11,1-P., a .IDrtlted parinersho organized under 11116 taws of. the Stale of 

                      Vermont, and its respective. successors and assigns (°Jay Pear'} and . 

                  r=  Jay Peak Penthouse Bolles L.P, a limited partrrerst»p organized under the laws of #tie Slate of 

                      Vemr ont, and its successors and assigns ("Jay'Peale), and - 

       _ THE JAY PEAK.PHASE Iii PROJECTS being Phaso ill.-A: Phass iii-B. and Phase 111-0: comprising Jay Peak 

               Gotf and Mountain Su {es -P., Jay Peak:Lodge and Townhouses L:P. and Jay Peak`i-t I Suites Stateside.. 

               L.P., all. thrae er lltlas being limited: paM*rships organized •under the laws of the State of Vermont, and'its 

               successors and assigns.. 

                                                             WHOWA& 

               ACCD, a govemmerdai unit of the Sfiate of Vemoni is charged .wrath enhancing "Vermont business climate, 

               marketing. Vermont to businesses and investors, facilitating; promoting and creating conimerdal ono business 

               opportunitfes.within Vermontto contribute tp theeconomic viability. of and benefit the growth of the state; and, 

{ AGCO is an approved and design ate d:Re           giohel Center recognized by the US. Department of: Honleiend Security 

               {"i3Fi9 ), U.S Citizenship and Immigration Sgrvicgs ("CIS") in accordance with the Immigrant Investor Pilot Program. 

               Ia,rsuant to ssction:z{13(b)(5) of .the fnuriigration and Nationaifty Act; as amepded, the Deparfinent of ComtneFce,. 

l              just! and Stale iiie Judiciary, and Related AgencmApproprlatians Act of 1993, -Pub. L Na. 102-395 section 810, 

               as amended, and ail. applieabie.reguiabo9. prvmuigated thereunder, (collectively the "Pilot Program laW'.'j; and,  M, 

               initial des nation as a,Regional Center was made ins letter dated June:26, 7997; to Howard Dean; KD., Governor 

               of the State of Verrnont from lagacyU.S. Immigratlon.a. nd Naturalization Service (trls), informing, him of the ACCD's 

               appointment as a Regional Center, and 

               an March 19, 2007; CIS reaffirmed ACCT? as a regional center and:in:that redeslgnatlon doted.that the Secretary of 

               the ACct) is its principal representative and the General Counsel of: the. ACGD Is the principal administrator of the 

               ACCD`Regjonai•Center. In the same redesignation,,CIS updated its records.of the ACCD Regional enter approval° 

               ond: destgnatlon, business plan and job creation methodology. 

               On April:2% 2008;. CIS, through -ts .Foreign Trader, Investor 8 Regional Center Program, lnfoimed the General 

               Gvunset of. ACLU that no additional amendment to the ACCD Regional Canter t~esignatlon i5 requifW for the 



    p urposes of securing EB•5 related capital lhvestments-in Plias„eIII of the, Jay Peak pmjec f provided`that threa:point$ 

    are:accommodated;;including thafany updated or ra"viseii Metnorandurri'of Uridessianding relative the Jay 'Peak. 

    enterprise shalt 'encompass the:-entire Jay; `Peak project; :'.including Phase ,11 of: the ,project; 'the : subsequent 

    Penthouse_ S..uites.:Project and ni *'the Phase;ili.Pr..ojecta> As',such Joy Peak GoliAnd Mountain Suites LIP., Jay 

    P..eak Lodge and:Towihouses il P :arid J6YRe0k Hotel Suites Stateside L.P. are,now„parties jointly and severatly to 

  :,this upda*d.:: emorandum of.Understanft: 

  :ay: Peak. is organrzes3 for the„put•pose ofcreating related, intertwined,and. successive CBS, Aitan;,Entrepreneur 

    investmentprojecis within thq Agency's;Regional Ceriterand managing and o . toting these investriient projects in 

    'conformance°with 8 U.S:G.§ 1153 (b)(5)(A) -:`(d}; INA. 203 (b) {5}(A) (f]j'of the lnunigratlon & t+tatlonality Act (tire 

      4ct"j,arni.;the Pilot Program:iaw;.ard;:Jay Peak'has..00ntracted,with Caiioit:8 Scnbrier, P.G;,.Attomey5-.et-lsur,'for 

    Legal. counsel regarding rcompliance, with. U.5Jmmfgratfon and 'nationality., law-as:'.it related to.-ES 5, Alien 

    Entrepraraur9nvestrnent,.projects;and to:Reglonal'Center Pilot Programs,.;and:for the purpose :OFe0vising'upon 

    immlgratid matters In'conneclipn with such aprojects and; 

:::.ACCD desires to obtain assistance in the oversight and manegement:of the related, intertwined and successive Jay 

    ;Peek. EB•6.Alien.Entrepreheur investment:projects,wlthin.ACCD's..Raglonat Center and 'to assure'these projects' 

    ~compilance whh U S immigration lag! and regulations: corsceming investments within a regional center in the Ei3.~b 

    *6 preference: category-end,,:.thereby, :to have. greater assurance.,6f. Its:cornpllance. with.. regional center 

    :'t+equiiaments; and, - 

    ACCD and JAY PEAK desire to continue an arrangement whereby JAY PEAK,Wfth the on-going Benefit of rage[ 

    counsel -Wil, together ditt the:pedodic•oancurrenc 'of the ACCD's designated Reglonal'.Center monitoring official; . 

    will assist with the oversight, adminstn3tl 

    logol and r&gulatory regvlrements, anti JAY .PEAK will formally'report in writing _not less than` every th[ee (3) months 

    upon the.activilies of this project to ACCD and respond to any ;ongoing ACCD inquiries ebout the;project and assist 

    ACCD:.to'comply with tts,;obligafions as :a USCIS approved and designated regional center with respect to this 

    Project 

    NNW; THEREFO.F~, in.00nsldensfio f of the mutuai'egreemonts, and repraseritafions .iot forth herein, the parties 

    agreeas#oi#ows; 

    1 Ali of the provtslons .of the prior Vernorandumpf Understandings,exeeula by ACCD on November 18, 200 

           arWi fly Jay 'Peek Hotel Suites' LP. on Decem1w 21, 2006, Md. on. July 28,; 2ftl by Jay Peak Hotel Suites. 

           Phase'il L:P., and pn June 29;20:10 by Jay Pedk.Penthouse $utter L'.Ft and hereby inoorporated by mferenre, 

           subject only to .mod cations. In suph prrowsions by:. _terms .and conditions. of ths:.tut snoraridum; of 

           Cinderstarniing isy and between the foregoing parties;, and with the- consent of Jay Peak Gad and Mountain 

           Suites L.p. and Jay Peak Lodge.-and Tovunhouses L`P'. and Jay-Peak-hater Suites Stateside LP as additional 

           parties to this agreernent. 

    2. Jay Peak wig: provide support~fd ACCD, regarding .fay Peak Hotai.Suit~s LP. (thi) -original `Jay Paak EB•5 

           project; We Phase t), Jay Peak Hotel Suiites Phase:il L.P. (aWa Phase                                                             '11) and' Jay Peak. Penthouse Suites 

           LY. (a/kt Penthouse Project), .the Phase IiI Projects comprising Jay }Peak Golf and Mountain Suhes L.P., and 

           Jay Peak Lodge and Townhouses L.P.-and Jay Peak Hotel Suites.Stataside LP-including, out mit limited to 

           providing lnvestmenVrelated :and supporting documentation to prospective Investors, supplying economic 

           anal    ysls,and modeling reports. on direct.andsindirect Job'creatlon, defthft Investment, opportunities within .the 

           Jay Peak project, and assisting ACCD'to comply with ralevont°regttlatoty or admiriisiredve requirementa in: 

           support of inciivvidual. petiom filed with CIS by Immigrant investors .aiiiiiaied3v%Oth the Phase 1,'.Phasa '11, 

           PeniMuss, and Phase of .lay Peak projects, such as providing :area maps,.'vand uner-piayrnent data, general 

           Economic data and demographics concerning this geographic°area covered by the Jay Pewit projects: 

    3. , Jay'P.eak wf11 further support ACCVs, compgor4e With regional,cerrter~requirements by providing on 0 quarterly 

           basis 'progressf reports on its activities, overseas meetings and other relevant efforts, within and outside the 

           United Slates to,ptomote Investment in the Jay Peak project through the EB-6 Alien Entrepreneur 

           Regional. Center Pilot Program. Quarterly reports will set forth for the preceding quarter and year to date the 

           number of Inveslorsi the status of alien investor capital (iii escrow, transfers from escrow, to the limited 

           partnership) and activily of the Phase I; ' Phaee 11 and Penthouse limited partnerships In furtherance of the 

           project. The reports vAll also contain information distinguishing investor Petitions "ln prepsratlon",'filed.with 

           Cls,” "approved. by CIS," "denidd by CIS," or "filed with-the CIS office `of'Adminfstrative Appeals." 

                                                                                                       2 



                                                                    s. 

                   A Jay Peak wiu support the puipose and goals of ACCD's Regional Center by encouraging investment and 

                       employment creation within the Regional Center through marketing at emigration :airs and conferences with 

                       individual investors Inside and outs      ide the United States; maintaining a webea to. promote and descnbe the 

                       p~~ preparing a desirable business plan to encourage individual investments in the project within the 

                       Regional Center, establishing escrow acoounts when appropriate to assist orderly investment in the project; 

                   _:. faciiitating, on 8 fee basis, the preparation and submission of the 1-526, Alien Entrepreneur petition and 

                       petitions for other immigration bonolito to CIS or the Department of Stato for individual investment; providing the 

                       primary entity and related entities to carry out the SeWitles of the Phase nand Phase 11, Penthouse, and all 

                       Phase iii projects; structuring the entarpztses so that they create requisite employment prior to the investors- 

                       _eking removal of conditions; seeing to the timely completion and opening of the projects; providing operating 

                       experUse and personnel to operate the projects efficiently; and, d requested by individual investors, making 

                       referrals to advisors who may assist with issues arising from relocation by the investor and the Investor's 

                       spouse and children to the United States. 

                   5 day Pesk' agrees to promote investment in its projects and to perform its obligation under this Agreement 

                       honestly, consistently and fairly in furtherance of its efforts to assist ACCD with the oversight and management 

                       of the Regional Center in connection with the Jay Peak Phase 1, phase It, Penthouse, and.all Phase 111 projects. 

1 Jay Peale will eat in an independent, capacity and not as officers or employees of ACCD or the State of 

                   Vermont. Jay Peak shall indemnify, defend, and hold harmless ACCD, the State of Vermont and its officers 

                   and employees from liability and any claims, suits, judgments,,and damages arising as a result of Jay Peak's 

                   acts and/or omissions performed under this Agreement. 

                   ACCD will promptly request that USCIS acknowledge ACCD's designation of Kevin L. Dom, Secretary of the 

                   Agency of Commerce and Community Development as the principal representative of ACCD In its canacir/ as 

  x'.;. _.. a Regional Center. 

f 1. ACCD will promptly request that USCIS acknowledge ACCD's designation of John Kessler, General 

                           Counsel for the Agency of Commerce and Community Development and James Candido for the 

                           Agency of Commerce and Community Development as the principal administrators of the Regional 

                           Center. 

                      2. ACCD will promptly request that USCIS acknowledge ACCD's designation of JAY PEAK to assist in the 

                           management, admtnistration and ovwd compliance of the Alien Entrepreneur project organized by 

                           JAY PEAK within ACCD'a Regional Canter with U.S. immigration, laws and regulations controlling the 

                           investment process and participation in a regional center, and to report upon the activitles of the project 

                           to ACCD and respond to ACCD Inquiries about the project and assist ACCD to comply wilh its 

                           obiigatlons as a regional center with respect to this project; 

                      3. This Agreement shall be governed by the laws of 1he State of Vermont. 

                      4. This Agreement may be modified by written consent of the parties. This Agreement may not be 

                           cancelled except upon a material breach of its terms or a material misrepresentation by a party which 

                           remains uncured for more than fourteen (14) days after reeelpt of a Notice of Intent to Cancel that 

                           provides specific information justifying the cancellation. 

                      5. ACCD will notify USCIS in writing within thirty (30) days of any change In the designation of the 

                           principal representative of ACCD or the principal administrator to ACCD or any significant change in or 

                           the termination of this Agreement with JAY PEAK 

                      e. In the event of cancellation of this Agreement, ACCD will provide USCIS a clear explanation as to how 

                           services and responsibilities of JAY PEAK hereunder will be perforred, and by whom, without 

                           Interruption to the functioning of the Regional Center In connection with the JAY PEAK project or any 

                           affected alien Investor In the JAY PEAK project. 

                      7. Notices given hereunder shall be in writing and delivered by courier or by U.S. mail to: 

                                     For ACCD: 

                                     The ACCp Secretary or ACCD General Counsel 

                                     National life Building, Drawer 20 

                                     Montpelier, Vr 05624-0501 
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      For JAY PEAK GQLF AND MOUNJAIK SUITES L.P. 

      MW Stanger,' Preskleot,,Jay Peak GP Services. GO, Inc.- 

      Gerierel Partner of Jay Peak Goff and Mount.afn'Sl Ites;_L:P.. 

      4850 VT Rout9 242 

      Vi` 05859' 

      ForJAY PEAK LODGE AND TOWNHOUSES L.Pt 

      William Stanger, President; Jay Peak GP Sexylpes Lodge, Inc, 

      General Pariner of Jay Peak Lodge and Townhouses L.P. 

      4850 .\1 Route 242 wT o6858 

      For JAY PEAK HOi EL SUITES SYATESIDE_Lp; 

      Wrillatn Stenger, President, .lay Peak GP Services.Statesids Inc. 

      General Partner of Jay Peak Hotel Suites Staleshle L.P, 

      4850 vT Route 242 

      VT MBS9 

The. parties have executed this Agreement In duplicate nr&als as of the.date of their signatures affixed 

below. 

State of Vermont Agency of Commerce 

and Community Dev lopment 

Dated, . Z Z 119 

 Evin L, Dom, Secretary 

JAY PVAK G LF UNTAIN SUITES L.P. 

Willidm Alith4&ed Agent of Jay Peak GP Services Golf, Inc. General Partner 

JAY PEAK EA O NHOUSFS-1,.P; 

Wit Srenaer thori~zed nt of Jay Peak GP Services Lodge, Inc, General Partner 

JAY PEAK H EL Si11TFS,STAT>~S3DE L.P. 

      jr.DWk'AuA 

                       4 



secretary 

i)ep jib      iii;D7q and CommunityAffiCh • 73ivisionfQTMWAC PMervation. 

 DePatknent4  rL7fe i~tagaziae • taiee:afth~'V~smti"~iefMarketingtt~r ' . 
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 r .                                                            :                   State of Vermont , 

                                                                                  EOft 

                                                                                                                                                   VOKA+.'<.. 

 ~.~,.                       BAIL Stenger                                                                                                     - 

                             President acid CB 

                                                                                                              ;. .:. . 

                             Jay:::Peak'Resort ...:. 

F~                           Route 242, Jay Pe1k                                                           :.• . 

                             Jay V,ermout 05859                                                               ' 

;. Dear Bill;.. 

~i 

                             Thank you for:taking the'time to give me ,,,a tour oite construction progress at Say Peak. It was 

t ` . great to see the progress you have made and to:meet some ofyouremployees. Your vision is 

Y 

                             becoming a reality! 

                             Please don't hesitate to let me know if I: can ever be of assistance: 'I would be happy to help in 

                             any Way. that I can. 

                             Ajg*, !hank you fbr in-d ng me back up to Jay: Peak.. I'll cook: forward to hearing about your 

                             progress. . 

                                                                                                C rely,. 

                                                                                            Peter Shumlin 

                               10~ 

                                           L ~                                              Governor 

                                                                     t 

 r LJ~ PS:lk 

k' 

                             encl. 

iy p 

                                 109 STATE STREET e THE PAVILION • MONTPELIER, VT o56o9-ozoi - W W W.VERMONT.GOV 

                                             TELEPHONE: 802.828-3333 ' FAX: 802.828.3339 # TDD:802.828.3345 



                                                                                                   EXHIBIT H1 

                   .: 

ALM- 

 ~tOF                             TOWN 

         yam. 

    y 5~' 

                                                1036 VT RTE 242: : 

    x731Jay, VT`05$59.                           ($02)'088.2996. . 

              '.November 24,`2010 .. 

     a To Whom It May. Poncern 

                     The.Town ofJay's 2000 census count was.426 people, and at thisP oint the town 

              .has 308 registered voters in.the town.. The 2010 census numbers have pot been-given out 

               to the towns at this point. Since. the 2000 census I seethe town 'population increasing                a 

' with more out of state people making the property their main resident. I do not see our 

 ' town population decreasing only:increasing.:. 



g Notez.infotmatfonabout challenges to populabDry:gsgtn6lesdata can ba? lindM.: 

r: p 8 : -                      the Po ulatiori Frstimates Challengespage.. 

'' View population tretid~ 

tF t 2009 2066 100                  ~._. „ 

t' Ropuiati.on 579 428 381 

                                Source: U.S. CenWs-,Oureau, 2009 Pop Uition Estimates;`Ceh3us 2000,1990'Census 

                      View more results... 

                                Population for all cities and towns in Vermont, 2000 

                                       alphabetic i ranked' 

                                Map of Persons perSquare.Mile, City/Town byCensugTrect: 

                                       2000 1 1990 

a.                              See more data for Jay town -Orleans County, Verntiont pn the FaefSheet. . 

                  The letters PDF orsymbof$~ indicate a document is in the Portable Document Format (PDF). To view the: file you will 

t.                need the:AdobeO Acrobat® Reader. which is available for free"from-the Adobe Web site. 

}q ,F 

t, 

   ' http://factfinder.census_gov/servlet/SAFFPopulation?_event=ChangeGeoCon... 6/2/2011 
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                         77, 

                                                               census Bureau 

                                        .m                                                                             t. . 

                                                                                                                   < 

                                                                                                             ..fix 

                                                                                                     Population-;and Housing occupancy Status:•2~11~~~tate<= Place and:(in 

                                               ~+ E selected states) County Subdivision                                                                                                                                               ". 

                                                                                                     201b Census:Redistricting Data (Pub                                                                     llvY4~-»1;SGmmary File 

                                                 ItTole;:TFiis is a motlif etiview'of ttie original-fabf9• .. 

                                                 NOTE: For-information:ort confidentiali ":protection, nonsam error.rtwm.                                                                                                 .tuUtigns 

                                                 iittpJ/vndw:censris.oviprod/cen2010/pl9d:=17:1.pdf 

                                                                                                                            0l, 

                                                 r~1OTE:_ChangetotheCaliiomia,Connecticut;Missis pi,New~,iatl S!q% ifgitaiaai d shjngronP.L.9417.1  I: 

                                                 $turimary Files asAefvered. 

                                                                                       .   ..:.... ......._                                                                                                                    .. .... ...... 

                                                 GEQ:trermoni 

                                                                                                                                                                 Total population Rousing units 

                                                                                    Geographio apse i Total occupied , Vacant' 

                                                   Vermont' _ 625 >41 -322,539                                                                                                                                                        256,442 66 097 

                                                               _. - - 

                                                 I PLACE AAD COUNTY SUBDIVISION. -__-_.9 

                                                                              vn.Olean 5 5.1_ ~ _62 

                                                               aay,io + 21 68~ 223 462 , 

                                            ~ Alhurg village, VermontX497. _ 0 _ - - 

                                                               Albany tovm; Orleans County ..                                                                                                        1 t ~5 ~ 395 ~ 116, 

                                                               Alhurg'Own, C-and Isle County ' • ?;999 `..:.1;370:'''' 822 ; 548 . 

                                                               Andover town, .Windsor County,:.... 467 408 218 190 

                                                               Arlington COP 'Vermont :: 1,213 822 ! 518 ;_104 

                                                                     .....__... .... . ..... ..... ...__...,_ ._......._ _.... . .. ..... 

                                                 f Arlingtoh town, Bennington Goutrtjr' 2,317 .~ 1,285 1: 999 286 1 

                                                               Ascutney CDVermont .......:. 540.,: ..x.282 ~...,._... 260 22 

                                                   -           Athens town, Windham County 44-42 ~ ~ :.231 181 50.

                              _ t Averill town, Essex County 74 209 1+4 t 95, 

                                                               Avery's gore, Essex County S. 

                                                                           __........:.~.- ...__. W 

                                                               Bakersfield town, Franklin Count 1,322_. 586 495 91 

                                                               8aftimore town, Windsor .County . 244 _ 10.0 i 90 -7Q: f 

                                                                                                                                                                                                                                                                                                                                                                                      I 

                                                 t Barnard :o vn; Windsor County 947 16 413-1 303: 

                                                      _ Barnet CDP, Vermont 129 3. .,-58.1 5.6 2- ' 

                                                               Samet town, Caledonia County _ 1,708 950 j ~fi66 284• 

                                                          .~ Barre city, Vermont„w « - 9,052 4,5041. 4,137 . - 367 

                                                               Barre town Washington County 7,924 3,40 3 228 174 

                                                               .     _ ..

                                                 L.«. Barton village, Vermont 737 j 460.1 355, 105 `:' 

                                                                                                                       -. r   y 2,810 5314 . - 39

                                                               Barton town, Orleans Count                                                                                                                                                    1192; 3 

                                                 - 

                                                               Beecher Falls CDP, Vermont 177 97 1- 79 ': 18 

                                                 i Bellows Falls viilace. Vermont T 3,148 j 1,500 5 1,3 14 t mmi86 

                                                                                                                            ... . 

                                                               Belvidere town. Lama'le County,., 348 ! 210 t53 57 t' 

                                                                                                                                                                                                                      _ _..                                       ~. 

                                                               Bennington CDP Vermont e 07a s 4,122 3 833 289. 

                                                                                ....... F... .,.:..._.. 1 .._.. .. W .. 

                                                               Bennington town Bennington C-Du ty 15,764 6,763 1, 6,245, 517 

                                                                       ........... <.... 

                                                               Benson CDP, Vermont308 149 131 ? 18 

                                                                                                                                                                                                                                                            ~ ..... 

                                                               Benson town, Rutland County r 1,Q56 i 583 420 3136 

.r . :                                                         Berkshire town, Franklin County,T~N1 692— 648 612. . 

                                                               Berlin town, Washington County .2.8B7 r 1,2361 _1 1.25 

                                                      ... - ._ 13etnei'CDP, Vermont                                                                                                             568 y _?913 262 

                      ht '°//fdctfinder2:census.gov/faces/tableservicesljsf/pages/productview.xhtml... 6/2/2011 
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INTENTIONALLY LEFT BLANK 



The latest date upon which thelimited-partnership is to dissolve: December 31, 2061. 

The name and the: business address~of each'GENERAL PARTNER- 

      JAY PEAK GP SERVICES LODGE .INC: _ 

      4850 VT:Route:242;:)ay,:Vermont.05-85.9-9621 

The name and. place of re§idenee ofthe initial LimrrED R RTNER: 

      JAY PEAK QRSERVICES LODGE INC. 

      4850 VT Route 242, Jay,. Vermont 05859=9.621. 

Amount of cash; description, and agreed value.of other property contributed by each 

limited partner: $10.00 or:more: dollars. 

Restrictions on transferability of•interestwof Limited Partners are set forth in the Limited 

Partnership Agreement'. on file with .the Genial Partner. The interest of the initial 

Limited Partner'shall be terminated upon the admission of the next Limited Partner, per 

the terms of the Limited Partnership Agreement. 

Process Agent's Name and address bnust ben resident e( vr, or other registered entity in this state): 

      Mark H. Scribner 

      84 Pine Street, Suite 300 

      Burlington, VT 05401 

Signature(s)/date: GENERAL PARTNER: 

                 JAY PEA: iGP: MCIgS LODGE INC; 

              By: ^_ 

                 William Stenker, Pr nt       'date 

                 4850 V'I' Route 24 

                 Jay, Vermont 05859-9621 



INTENTIONALLY LEFT 



                  .r 

                                EXHIS!T L 

               STATE OF VERMONT 

            OFFICE OF SECRETARY OF STATE 

" 

' The Office of Secretary of State hereby grants a 

z~ 

                 Certificate of Incorporation 

Lkx 

                    to 

             JAY PEAK GP SERVICES LODGE INC. 

1' 

k A 

          a Vermont domestic corporation, effective March 24, 2011 

i. 

E- 

                     April OS, 2011 

                     Given under my hand and the seal 

i of the State of Vermont, at 

                     Montpelier, the State Capital 

                     James C. Condos 

                     Secretary of State 



... ... ....  

A1tTICLES Or LNCORPORATI.ON (Vermont profit T.11A)  

VermonlSBcx~tary of State, 2G Terrace:Street, Montpelier, Y'T OSb011~,~DA  

Telephone 8t)2=828 23$6;Tm 828=2853:  

Corporate Name 7ayPeak. 'GPServicesLodge-Inc:  

.._   

' type: General I l A '  

t..  

State a brief Purpose here: Reel estate managernerit and development, and: anythinglegallypesmitted of  

corporations in State of Verinoiit  

t  

Registered agent's name: Mark=H.'Scribner  

Registered agent's address: Carroll & Scribner; P.C.,-84 Pine Street, PO Box 932, Burlington, VermbiA 05402  

Principal office address: 4580 VT Route 2Q, ray,:Vermont 05859 9621:  

Fiscal operating year end (month): October'  

` rp  

Number of shares the corporation is authorized to issue: 1000  

~   

.. Classes of shares (commordpreferredlete.) and nuin>?erof shares authorized ta:issue;;in-each: Common  

1000  

One or more classes of shares that together have unlimited voting rights, Common  

One or more classes of shares (which may be the same class with voting rights) that together are entitled  

to receive the net assets of the corporation upon dissolution: Common  

DIRECTORS' names and addresses: Wiliiain Stenger, 4580 VT Route 242, Jay, Vermont 05859-9621  

One or more natural persons of majority age (18) may act as incorporator.  

Incorporator's printed name: Mark H. Scribner  

Incor orator's signature and address  

Mark H. Scribner  

Carroll & Scribner, P.C.  

84 Pine Street, Suite 300  

Burlington, Vermont.:05401  

Fee is $75.00. Print and file in duplicate. If a delayed effective date is not specified, it is effective the date  

it is approved.  

E-mail address or phone number where you .can be-reached: mscribner@cslaw.us eslaw.us (802) 862-2855  

VERMONT  

SECRETARY' 0E' STATE  

2011 MAR 24 PM 1- 18  



                              Name,:                JAY PEAK LODGE AND TOWNHOUSES LT. 

                              Status ..             ACTIVE: 

                              Date Formed           04/21/201.1 

                              file Number'.         0000911' 

                              ZYPe -                Domestic:- 

                              State                 VT 

                              Office Address ,      4850...VT.RO-U TE 242. . 

                              GitiState Zip         JAY. VT 05859-9621 

                              Registered Agent      MARK H SCRIBNER 

                              Address               84 PINE STREET, STE 300. 

                              City State Zip' ..:   BURLTNGTON VT 05401 

                              Dissolve )date        12/31 /2061 

                              Partners) Listed      LODGE, INC.-GP JAY PEAK GP SERVrCES.:", 

                              Pgrtner(s) Listed     LODGE, INC.-LP JAYTEAK OF SERVICES 

                              Partner(s) Listed        = 

                              Partrier(s) Listed 

                              Partners) Listed .. 

                              Record East Vpdatecl  04/28/201.}: 

~.,._t hnp;//~y~eastate:vt,us/cgi.shl/nhayer.exe?corpbxow?form id=1pd?lpd numb=t~000041 1 4/2.9/.20.11 



1:5                                                                A 

                  WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER 

            Thank you for applying for an Employer Identi€ication Number (EIN). We assigned you 

         EIN 45-2039831. This EIN will identify you, your business accounts, tax returns,:: and 

( documents, even if you have no employees. Please keep this notice in your permanent 

         records'. 

            When filing tax documents, payments, and related correspondence, it is very importzuit:: 

         that you use your EIN and complete name and address exactly as shown above. Any variation 

         may;Cause a delay in processing,_ result in incorrect information in your account, or even _ 

i. cause you to be assigned more than-one ESN; If the information is not correct as shown 

         above, please make the correction using the.attached tear off stub and return it to us. ~. 

            Based on the information: received from you or your representative, you must .file 

         the following form(s) by the date(s) shown. 

                      Form 1065 02/15/2012 

            If you have questions about the form(s) or the due date(s) shown, you can.,call us at 

         the phone_number or.write to us at'.the;address shown at the top of this notice. If you 

         need help in determining your annual_, accounting period (tax year), .see Publication 538, 

         Accounting Periods and Methods.._` 

            We.assigned you a tax classification based. on information obtained from you or your 

         representative. It is not a legal determination of your tax classification, and is not 

         binding on the IRS. If you want a legal determination of your tax classification, you may 

         request a private letter ruling from the.IRS under the guidelines in Revenue Procedure 

         2004-1, 2004-1 I.R.B. 1 (or superseding.Revenue Procedure for the year at issue); Note: 

         Certain tax classification elections can be requested by filing Form 8832, Entity 

         Classification E3ection. See Form 8832 and its instructions for additional information. 

            A limited liability company (LLC) may file Form 8832, Entity Classification 

g EIection, and elect to be classified as an 'association taxable as a corporation. If- 

         the                                                 :the LLC is eligible to be treated as a corporation that meets certain tests and it 

         will be electing S corporation status,: it must timely file Form 2553, Election by a 

         Small Business Corporation. The LLC will be treated as a corporation as of the 

         effective date of the S corporation election and does not need to file Form 8832. 

! To. obtain tax forms and publications, including those referenced in this notice; 

         visit our Web site at www.irs.gov. If you do not have access to the Internet, call 

         1-800-829-3676 (TTY/TDD 1-800-829-4059) or visit your local IRS office. 

1: 
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     Jay Peak Resort 

      Jay, Vermont 

      Prepared by: 

Economic Development Research Group, 1.11C. 

 2 Oliver Street, 901 Floor, Boston, MA02109-. 

     In associali{ r ti Rh: 

     Rapid USA Visas 

      Naples, FL 

      May 18, 2011.. 



         t 

                                  EXECUTIVE. SUMMARY' 

                                  Overviesv:.Th`e purpose ofWs;%, ssessment was`to measure the job generating 

                                  effects (in full-tine equivalents-. FTE's) from aproposed Lodge and Townhouses 

                                  projectin Phase III of the expansion of Jav!Peak Ski Resort in Northwestern 

                                  Vermont. Specifically, the Phase Ill-B expansiowproposal relates to building 

                                  three,.O.townhouses with-tip to. 10 units in each and.80 Go f/Ski cottage units. 

                                  both to be operated as'vacationr.ental units, a skier and "summer services.center 

                                  with 'skier services. cafe; aparking facility (ineluding a roof-top recreation center). 

                                  and a special: events :auditorium to. continue the transition of..Jay Peak Resort into 

                                  a year-round destination. Funding for the proposed expansion to be`in the form of- 

                                  $45                                                                       f$45 million from foreign investors through the: U SCIS EB-5 Visa Program, and 

                                  additional investment of $15 million from Jay .Peak.Resort. 

                                  Methodology: Four basic steps were used to develop this assessment: 

                                     1. Analyze the Business Plan data — for incremental annual operations 

                                         (visitor activity and spending) in. each of the first two years, as well as for 

                                         the initial Development Phase Capital Expenditure 

                                     2. Conduct multiplier analysis - relevant aspects of the businessplan for 

                                         each phase are applied to a geographically appropriate multi-region 

                                         IMPL.AN economic,impact model, (vintage 2008) 

                                     3. Identify total FTE job impacts for each of the first two years of operation 

                                         on the 4-county northwest Vermont study region, and the .indirect jobs (as 

                                         FTE) in the rest of YT economy, the rest of the Northeast regional 

                                         economy, and the balance of the U.S. economy'. 

                                     4. Identify non-direct2FTE job impacts for the development phase for the . 

                                         relevant study region' (state of Vermont) for the remaining. Northeast 

                                         regional economy;-and for the balance of the U.S. economy. 

                                  Key Findings: Summarized in Exhibit ES-1 are the.job. impacts-related to the 

                                  capital expenditure into the Project, and for each of the first ..two years of annual 

                                  additional visitor activities associated with the new facilities. 

    f 

                                  The Northeast region apart from Vermont includes Maine, New Hampshire, New York, Rhode 

                                  Island, Connecticut, New Jersey; Pennsylvania, and Massachusetts 

                                  2Non-direct is defined as the set of impacts that result from " 

                                  indirect' and "induced" transactions in the study region initiated by the project activity. 

                                    Job I npacts from Jury Peak Lodge and Townhouses; hiay 18 2011 Page 101036169; 1 } ii 

6. 



Phase '=x . ... -                                          <. -,:::.0'erations ..;..:- . ;  r'`DevelopmenfPhace 

study Region =>.::. t                                            acoun    NWVr'               ,Stotco Vermont;_: 

Visitor spending inil.$2011}                             $' 2g£J7g         '$; 30;869' 

tonstmctioneudget(mil.2o11$)"                                                               $` : 'S7,473, 

                                 (                                                              nat P 

                 Noo-dlredlobs FTfJ                                                                 .a pl icatile 

NWVermont employer= Facilities tenants/cperators               113                121 

NWVeTmont^otherempbyeis :                                      626                675                 763 

                                        rest of Vermont        10                 11                  22 

                 Total FTPlobsIn VrRC                          749               807*                 785 

                                       rest of Northeast       55                 59                  133 

            ' rest of US, 1                                    56                 60                  1'74 

" incWes Orleans, Lamoille, FranklTt7; ttitd`Ciiitterdetl counties 

"'excludes land contribution, and working capital 

`Deirelopment phase non-direct job impacts in NW VT region include contracted 

"onstruction.laborers on-site 

Source 1MPLAN multi-region impact model 

The remainder, of this report presents details used to assemble this analysis. 

R-elevant portions of the Jay Peak Phase HI-B.Business Plan are .included in an 

?ppendix to this. document; 

   Job hupacts front Jay Peak Lodge and Townhouses, May 18 2011 Page {01036169;1 Iiii 
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         ETHODOLOGY" ... 

                                                                                                                            x 

       "SS UIVIPTION 

                                               - 

 In"tr:..~duC ton 

 Jay Peak Resort retained Economic Development Researcfi'Group, "Inc. (EDR 

 Croup) of Roston,. Massachusetts-to develop the (jobs) impact analysis of4ts 

 proposed: Phase III-B.Lodge"and Townhouses project for th..ree:(3) townhouses?;...... .:..                               .F 

 with up. to 10 units in each and 80'Uolf/Ski cottage units: hoth to' beoperated as 

 vacation rental units, a skier and: summer services center s     es te with kier services caFt; 

                                                                  .. 

 a parking facility (including a roof.-top recreation center) and a special events . 

 auditorium to continue the transition of Jay Peak Resort 'into a.year-round.                                                        A 

 destination Key _staff of EDR Group have earned a national•reputation for 

                                                                                                                                     ;t 

 -conducting economic impact analyses using various economic impact analysis 

 data sets and models (REMI and IMPI.AN models, RIMS data) with over56 staff 

 years of experience among its three lead-staff. (For more about EDRGroup refer 

 to the end of Me. wort): 

 PROJECT SUMMARY                                                                                                                     ' 

 Jay Peak tiodge and Townhouses Phase I.II-B project is a furthe. r phas -of the ,lad 

 Peak :EM 5 expansion project, part ofthe.State:ofvermont approved master: 

 development planfor the resort and will comprises                                                                                   i 

                                                                                                                                     i 

 1. Acquisition of title to three (3). or more parcels`of real estatd. a Ibe,resort from.                                            i 

 the' resort owrier',.' and constructing and erecting three (3) townhouse -buildings                                                 S 

 with "ten living: units in each that..will be owned by the: partnership and leased to. 

 and operated as vacationrental units by a tenantto be:. approved by the partnership.:` 

 (the "townhouses") and 

 2. On land retained by the resort owner-that sits adjacent to the championshipgolf 

 course at the resort, and leased 'to the partnershr under .one or more onnd. . 

                                                                       P - gr 

 leases; constructing and. erecting. eighty (80) golf and mountain cottages with one;. 

 two or more bedrooms in each that will be owned by the partnershipand le..ased to 

 and "operated as vacation rental units by a tenant to be approved by the partnership 

.:(the "cottages°'-);,'and 

 3.On ..and retained by the resort owner at the resort, developing a skier and 

 swimmer services center (the "services center"); to be leased by the liriited` 

 partnership for nominal'consideratton from the resort :owner and subleasmg'the 

 services center and its operations for market rent to a tenant to be approved. by the. 

                                                                                                                      .. 

                                                                                                                                  . 

                                                                                                             .. :.: 

                                              101036169;1) 
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 S ~~ 'laud retained by:t}ie resoif owner at, the resort; developing ari audito, QW.; ...                   _.: 

 concerts and exhibitions: (the "auditorium", and together NAdi the cottages,a 

 toaunhouses,parkin facility acid services,center :the ro'ect" 

                                                                                     .:..:.... . 

 It: is projected that:the; resort-owner will ::invest $;15:million in cash; land or other 

 Value into the project to create: and upgrade certain resort facilities, including 

 adding an access road and :constructing: additionat;:townhouses:.and resort/project; 

 infrastructure..:•: 

                            v , 

 The Jay Pe*:T:odge and. Towrihollses L.P project, amounting to.$ 45'iiullion:of 

 development costs to be financed.pursuant to this offering inem.6nuidum, and the 

 additional investment in: cash; land or value of $l S million projected to be 

 provided by he resort oWjipr; equates: to:.the estimated overall' development` costs` 

 of $ $60;000;0:0 

 IV ethodology 

 The following sections describe the fobs hnpact estirnation approach:used: Wei 

 have.prepared our analyses using assumptions and estimates•developed through 

 third party'sources information provided by .Jay Peak Resort; in particular 

 extracts from the:financial data for the Jay Peak Lodge. and Townhouses business 

 plan...{appended to this report) wliich.inter alia includes projections from the: 

 Partnership tenantbusiness operations and activities, and research :and::knowledge 

 of the industry d:ev..eloped frorn...rimany years of professional practice. Iii concluding 

 our analysis we.have performed a limi.ted.number of tests.and cross checks to 

 determine. die internal consistency and reasonableness of the. results. 

 Jobs Mul#iplier Analysis; t~sin =the IMPLA 1Vfoael: g 

 Both USCIS and the chief economist.of the Department of.H.omeland Security 

 have from time to time acknowledged familiarity and suitability=of several 

 methodologies for estimating the job impacts associated with EB 5 project 

 proposals...:Given the more recent interpretation of regulations which have 

 emphasized consideration of indirect job impacts created beyond the economic 

 boundary- of the: regional center (in this case fhe!state of Vef mnt), the IMPLAN 

`software model.: (MIG; Stillwater; MN) offers advantages (relativd to other 

 .methods) due to tts multi-region impact analysis capabiiities.(added it. early. 

 2010). while remaining a cost-effective system to use, with ample customer 

                                                {D1436169;1} 



                                                                                                            ttilethodalogy & Asstunptrotis` 

A: 

  i::;?                                   support and a proven track-record. As such this analysis was duly developed 

                                          using the IMPLAN impact software (the. internally calculated Outpni multiplier 

 _l                                       data, defied as Type, SAM3, is :denved from region-specific data for 2008): 

                   . ... .... ...         Those analysis model was structured around the. following 4-regions: a:4=county 

                                          Northwest`Vermont territory; compri.sed,of Orleans, Lamoille, Franklin and                                      a 

                                          Chittenden..:,;counties, the. rest of.Vennont region, the rest of the Northeast region' ' 

                                          and the rest of U.S region. The I.MPI AN.model starts with the direct spending 

                                          stimulus posed to the 4=countyNW Vermont region, and for those instances 

                                          within the development budget that are not (fully) procured from the`.4-county 

                                          economy,. the model's trade-flow logic, (based upon county-to-county historical ,$ 

                                          flows for the entire U.S) :then sources from oiher regions. The pattern of sourcing 

                                          s-obalance betweenproximity'for trading, and scale of the trading partner. 

  w                                       For both phases, data from the business plan .(in 2011$: basis) were mapped to 

                                          corresponding.industry (supplying) sectors (IMPLAN flexiblyallows for the user 

                                          to introduce the project data in the basis they were developed, and withinthe, 

                                          analysis IMPLAN: deflates to 2008$ while solving; and then re-scales results upon 

                                          viewing results); 

                                        - The following: caveats are made in moving.from the business plan to the'IWLAN

                                          model tuns; aspects ::of visitor spending :(retail purchases on resort) were 

                                          margined-Within IMPLAN, for aspects .7 of the development budget IMPLAN's 

                                          .regionally-estimated locaipurchase coejfi~Jcient by industry were relied upon to 

                                          change line item expenditures into some..percent of localsales. What.remains 

                                          after the f dOment by local sales is eligible for spill-over fulfillment in the 

                                          surrounding economies. 

                                          1s614tiiig the Non-direct Job Impacts for the Development Phase: 

                                          Pursuant to:a USCIS memorandutri dated December 11, 2009, USCIS has 

                                          interpreted that the full time employment requirement must exclude 'ohs that are 

                                          intermittent, seasonal or transient in nature. The business plan indicates.whether 

                                          there are any direct employees of the newly formed Commercial enterprise for the 

 i                                        development phase. The IMPLAN model will identify the region-specific job 

                                          :impacts related to the construction activities. In input-output multiplier analysis, 

                                          the ctit ect construction sector' (and. other supplying sectors for the budget) effects 

                                          (sales, jobs) are not the same concept of "direct" as intended in the USCIS 

                                          3SAM stands for. social accounting matrix and the concept reflects a multiplier that accounts for 

                                          indirect and induced transactions as well as monetary transfers between institutions (consisting 

                                          predominantly of income stratifled households and state/local/Federal government entities). The 

                                          reference to Output in describing the multiplier makes: an important distinction to RIMSII data. 

                                          The latter describes the area's response when $1 of final demand for specific commodities, or 

                                          industrial. product emerges; whereas IMPLAN,describes he response when $1_ of sales emerges 

                                          within the region for a specific commodity, or industria] product. 

                                          4'The Northeast region apart from Vermont includes Maine, New Hampshire, -New York, Rhode:.: 

                                          Island, Connecticut, New Jersey, Pennsylvania, and Massachusem 

                                                                                  (01036169;1} 
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A>Jou>? the IMPLAN Ec00 An I s M: 'de" ;;.  

x  

F,  

_  

LAN is. fhe. most widelq used; analysi's soffware systeiris;.for measuring or ::::.: :::.::: ::::: ::::: :::.  

estimnting`the economic i n acts associated with on closings,=expansion, :  

..  

cpntractiori; an ;. orl-going operations of aci i ies w7rangmg ftbin industrial plan s  

tivo  

w, to national parks: ;If shares tliree funtiament~lt features a so=foun in: ie othertoz  

=commonly-used economic ':.impact within the::US (RIMS-II and REMI):  

..... ..::..,:::::.  

. :::.. .:..: ..... .. .. .  

^ ;':It ased on -the national input=outpltt technology ,tables, developed by  

'  

...Elie US Dept. of Con7zrierce,.Bureau of Economic:Analysis. This,.shows.'. .. .  

~:  

-.:  

..  

..how each type-of .industry :relies on a. different: mix:of its bwn labor and  

supplies purchased kom other industries.  

'  

-It' is calibrated to reflect local economic patterns (of employment payroll..  

and business sales)-occurring within specified counties {orsub-county  

,.  

areas). This shows a default on the extent to which local :industries  

purcliase, goods and services from: uppliers located within the same  

county.  

^ It distinguisiieslfie4direct effects from indirect and induced (spin-off)  

effects and mcasures them in tcrr is of jobs, incotne, ~~alue added and  

business sales. (output). _.:  

Each TMPL., --tnddel'is calibrated by.the'vendor with region-specific industry  

data through for a recent year, 2009.. Besides containin a NAILS code based.  

industry database A the 3- and 47digit levels (describing employment; sales, ..  

E.  

productivity, average compensation) the main capability of the IMPLAN,model  

resides in its input-output core...The core combines the structure of mlationships:  

between industries, between industry and types of'finai demands arising m the  

'region, .the extentof local supply (or conversely. import dependence) to meet local.  

product demand, and the explicit role of domestic trading regions (using the  

model's: trade-flow data that comes.with every "study area purchase of.  

~.  

..  

data)and foreign trade.  

The:; mechanism. of inultm icr analysis follows "from the input-au tput.;.ielationshipa..  

whereby'the activity: ofbuildirrg.resort.facilities/ hosting newwisitor. spending;  

_  

.. <  

ents for supplies. for goods and services from. various  

cfeatcS a) requirem uPp   

.:.. ..  

1  

industries. andb).earnings for resort workers that becomes disposable income' for  

use in the cotnniu>i ies where.they.reside:. Some portion,of the initial economic  

...  

stimuli orginating:.from the resort's annual operations in.turn create, additional  

local transactiong,for. supplies, creatuig jobs and more, household.. income.,  

i  

:  

51`! O Tmplan,: Sfillw;iter,.IAN, is an intcrpave hands-on madel based on publiely-available data' from.tbe.  

a,  

U.S.:Dept. of Commerce and contains a complete set of'county. (sub-county) level economic accounts. It . .  

calculates :output, employment, and income effects.o€changes in a regions econoniie activity::  
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                                  IMP . 

                               Economi Development Research Group, Inc (EDR Group) 

                               is a consulting firm focusing specifically on applying,state-of--the-art tools. and . 

                               techniques forevaluating economic development performance - impacts and 

                                                                                     P 

                               opportunities. The firm;was started in 1996:by a core group of economists and 

                               planners: who are specialists in models and tools for evaluating impacts of 

                                                                                                             r 

                               infrastructure, technology workforce and natural resources on economic.: 

                               develoomentopportunities. ,Glen W..eisbrod;.President:ofEDR Group; is. a`fonner: . 

                             E 

                               board: member: of the Council for Urban Econom iDevelopment, now IEDC. 

                               Lisa Eetraglia, Directo of Economic Research_smcc joining the firm :in.2000; 

                               previously spent 8 years with,REMI as head of Technical Client,Consulting. ; 

                               EDR Group provides both consulting advisory services and full-kale research 

                               projects' for public andprivate agencies throughout IVorih America as well. as' 

                               Europe, Asman" d AGica..:our work focuses on three issues: 

                               • Economic Impact Analysis —How can my project%program affect economic

                                 growth &. attrachon? ::...How can I best target fry efforts? 

                               • Market I Strategy Analysis-- How willl be. affected by changes inthe economy?

                                 ... What should I do to respond to them.? 

                               • 

                                 project /program? ...What should I do to maximize net value? 

                               -The economic development work ,of EDR Group is organized in terms of five 

                               areas: (I)Forecasting economic change and'needs, (2) Opportunities assessment; 

                               (3).Strategy;d'evelopment, (4) Benefit-cost analysis, and (5) Program' evaluation. 

                               Our firm's work and clients have been nationally, recognized for project 

                               excellence, including a 2005 _recognition award by the International Economic .. 

                               Development Council,: a 2002 award by the Northeast Economic Developers 

                               Association and a 2000 award by the Government Research Association. 

                               Mail. Economic Development Research Group, Inc. 

                                       2 Oliver Street, 9°` Floor, Boston.. MA 02:109 

                               Web. www;edreroun.coim. 

                               Email. info(c~;edr ooup.com 

                               Tel 1.617.338.6775 Fax. 1.617.339.1.1.74 
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 v  . 

 t 

 g 

                                    Jtisih              REMI model of impacts of transportation, tourism.and business 

                                              :. 

 i                                                        attractian;`RIIvIS-II ctitical review of impact reports on 

                                                          behalf of Bureau:of Governmental:Re.search.(BGR) in New: 

                                                          Orleans 

tt 

                                     laisss<e           REMI mod&--impacts of proposed civiot.convention center: 

                                                        IMPLAN -model for impacts of rail service 

                                    1Vlaryla`td         IMPLAN model of impact public in frastructure.;projects 

                                    Massachusetts.,,::  REMI models of impacts of Highway, .Clean Air Ad,:: and 

                                                          Boston Harbor Cleanup Project, RGGI.(advisory) 

                                                        IMPLAN model of impacts of Logan International-Airport 

                                                        IMPLAN model otimpacts of Boston's:?tMFA expansion 

                                                        IMPLAN model for impacts:.of:an office7industrial:park and 

                                                        IMPIAN model of impacts of developing Biomass-fired 

                                                          energy generation 

                                                        RIMS-11 models: of..:impact o. f airports {statewide) and 

                                                          community health centers (statewide) 

                                                        IMPLAN model: of at BCEC and Hynes 

                                                          Convention Centers 

                                    Michigan            IMPLAN model of impacts of airports (statewide) 

                                                        REMI model of impacts of gas pipeline 

                                                        REMI model of MDOT's 5-Year Plan(s) through UMI 

                                    New Jersey          IMPLAN model analyses for Health Care Institute of NJ 

                                                          (HINJ) and, Bo-Tech Council ofNJ (BCNJ) 

                                    New York,State      IMPLAN model of impacts of airports in North Country, also 

                                                          industrial infrastructure 

                                                        REMl.,model of impacts of army base and economic 

                                                          diversification 

                                                        RIMS-II model of impact of Lincoln Center 

                                                        IMPLAN..model. of impacts from.NYSERDA Main-tier RPS 

                                                          contracts 

                                                        IMPLAN model of impact of public infrastructure 

                                    Northeast US        PCJI-O model of impacts of high speed rail 

                                    Oregon              IMPLAN model of impacts' for 90 airports 

                                                        IMPLAN model for statewide impacts of air cargo 

                                    Pennsylvania        IMPLAN model of impacts.from proposed expansion of the 

                                                          PA Convention Center 

                                                        IMPLAN model of impacts of cultural-leisure Tourism to the 

                                                          Greater Philadelphia Region 

                                                        IMPLAN model of impact of industrial park development & 

                                                          expansion of Philadelphia's Free, Library 

                                                        IMPLAN model of impacts of Delaware. River Ports 

                                                          Infrastructure 

                                                        REMI models of impacts of transit system and highway 

                                                          improvements 
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                                                 IMPLAN model of,impacts from Natural. Gas. Mining activities 

                                                 I.MPLAN model of terminaVranway expansion at. PHL,: i 

      Rhode Isi ndl                             IMPLAN model of impacts of. airport expansion 

      S :Carolina.:;                             IMPLAN model..of.impactof industrial infrastiueti a :::     :. . 

                                                      investment :.. .........                                                                                                                                                            b 

      Terii ssee; - ..                           , IMPLANmodel. of iinpact-of Nast Ville -An p i t 'so'sewer 

                                                      water and industrial parks . 

F.c                                              RE model of San Antonio lvlunicipal Utii}+.:eer- 

                                                 .  , efficiency program

      VerinW;..::                                REM14nodel .to project scenarimfor aviation pianriiiig,. 

                                                 IMPLAN model. of impacts of aviation. statewide 

'V 9::.                                         IMPLAN model.of impactof highway, also impact "of 

                                                      ndustrial infrastructure investme..nt and airport impacts 

                                                 IMPLAN model of impacts from Natural Gas Mining activrttes 

      West Virginia'                             IMPLAN model of impacts from Natural Gas Mining activitim;: 

      Wisconsin                                  IMPLAN modeh-of impact of GA and commercial airports 

                                                      (statewrde) 

                                                 .REMI model ofi mpacts of highways, tourism,;and energy-.: 

                                                      efficiency programs 

      Appalachia                                 1MPLAN model to evaluate exports 

      New England .:                             REMI modeling of Aroposed state level energy-efficiency 

                                                               p-up policies. 

      Mid-Atlantic                               REMI modeling .for RGGI; for Low carbon fuel standard 

                                                      development 

      National .                                 IMPLAN-based toolkit to evaluate Scenic Byways Tourism 

                                                      Economic Impacts .: 

                                                 REMImodel of Clear Skies Proposal / Carper 14mendment 

      Scotland                                   Scottisfi l-0 model of economic 'impacts of Glasgow airport 
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                                   Appendix 3 

   ... . ...:......... ... 

           tedrzL Z'eA1V utpe 

           The following are the employment multipliers (Type SAlv]) by aggregate industry. 

         . They are u terpreted ag # of jobs created in.the area's economy per.SIM of out 

           (sales):from the row industry. The actual analysis was done at the full detail level 

r          of (509) industries to.avoid "aggregation bias": The stibsequent aggregation of 

           the multiplier data (rolled up to some 86 industries defined; at the 3-digit NAILS) 

           was :done for ease of presentation here. 

`t. 

i 

f: 

i.. 

A, 

;4 

I 

                      {01036169;1) 

                                            s 



                                            - T 92 

~~j~(9~~~~v9~~$#,;m~~;$~~~~g93 

                              ij 

                                                     N;~g~L~4ffi aiei: 

                                    t t 

  #IS ._ _=# AVON #i I $'# ,liis##$ I I ii E1.8t .99i 6i##`eta#5I,gv{#tai#9l ! .~ s~ao{t#~ YssEs'~~s'Yf'az ~{e~ a 

                      S Yt^ 

       =~ Niaa ~ ~0, ii~.~& Q p f, ,iy Est aa~ 

     c gi L°=9i :EYt 

                                                                             gS X~ i i { 8 8 I 

., et gagYu„„~ •^ Hd $ 

                                                                          lit 

~~~ji3 ~a$~' ~~~xA ~ ~7~$.~- ~.. „~r~a8.~e ~•~~t' ~~ g.~'883,~.Q~~'•gp8888~/'t~,y~.~,q~V~"~r<'~y 44~~ ACC AA i~$~E ; 

        3 ¢ P. r t ~~ Ef 9I'i $ s 

     3 A 

a$ibx&'D&#'.s9Ca~iesG#e.s~td;f~s8's'#'#i'H'31f131.=1i'' 0 1~3 1~9=~ 8Hx~~ss:~~#~~`c 



Appendix 3  

nlepot%oE242008-  

. +~,^  

~  

naalus200t?  

llaauypeb.:  

Deeedptlm -., 1711i0AM  

l,a s7~. ;1).eadp8at '_ ? T7pa'NM MtIN~Ir  

1 _tii  

111 cm Faring. ." '  

.7.540 _  

. ;. 1_..».,».:it1 Cm _F"  

1111aa6fock .. ii -..  

_ 1.386-'_  

11  

112Lhnlock _ .  

135S -..  

T)a.FNntry L Lang _ .7  

 9233  

_. 15  

;113Felanry a tasp„•kg  

,  

•1.618 •~  

{ FkMno- -Ikrmingd Tmpirq . 137e  

17.  

 1Jdng l<." _7mpYrrg  

4FW  

~IiSAp 8 Faratry  

.,  

20  

11640 6 rceoshy SaceI'  

11ti78 gte a 1.01 n-'  

1.218  

513,0  

• 2D  

Sw  

21106 a gas esaacllae 1 SSO  

21   

Ii MINf@_ i  

L'J69  

w''  

_21 ~ II2  

3.778  

48  

113 MiNrq ceMra.~ ~  

1.3(M~  

'2e  

S113MNrgaWc.o_ ,.!,-  

••1682.  

'.  

21  

1 WWns.  

33'51  

' 31  

x'121 tAkIl ..  

41,45  

94  

~~dNbu'c11on  

 ]~.OK ...~.  

--...34  

_ 13C Oornkaim'    

,a, lS1T .  

-  

••• '"aim _311rood  

_  

produsl - ,~_ &n4  

31104aar49e '6.693  

•~ 41 -  

.: ttl  

-arl pndra  

43fi ss  

imwbis a 7oEr000  

10.160'  

"f3  

1961!61, .:  

_  

L1N  

_-..._1312  

- 75  

7313 Trd0e 6Yir._  

.66, ..  

314 Tn~a CredsdM : • ..  

_.2$S. .••  

~.  

91  

3161ia9ir~ItOM  

Lim-  

..__..~86...,  

72•3tG  

tm1hr L A8W  

93 s32i  

.`.  

_w_pO PpeYCM '-•µ  

2210_  

05.  

t3tl WooO PtoduSp ,...  

3716•..  

BA_Oml~OOdfp  

- 1.31Y  

+~List.  

_"104  

3a ~oDor MtraisgWnp r .  

R6lNed'  

0.17{  

2596  

11P  

9Y3 PM BM1YIad  

324 Pdrc9ein 6'edal Prod  

113  

•.:._116 _  

=rmtinga  

7s24 Paroarnt mNprad  

•,~;.  

. •729 .'~.  

SCMn4cN,Melkfeewdrlg,..,  

6661  

120-„~~•T1S.C7ixrlesl  

MmrtWWing. .Y,  

., 11:416  

326 Ptestks 6 Alban prod ~  

2.460 .::  

742. : ~ 91E P1161Ys 8 aCber-mod  

469 _ .  

'7  

..  

Noronalk minomt pd  

_  

2767  

......  

 161 flOnnelN miwN P ,,..  

~.  

351 Pdmry owal mh_.  

5866,._  

_  

u9 _a..s'331,Psmnrynlipl,li{Fa„!; -,:  

8163  

~.. :.:  

Fd5At11q Held prod  

2336 '.  

:••.:.. IL:..'  

.8]7FMdealfo-W.P.W , A  

1816..  

,•~. .,'a1 ,.  

20P  

_  

333 Machinry Mg  

3160702.  

=8 acm-y" .  

1.698  

216  

.  

CompAq a athdopam.,,  

1476  

x;..  

'.'7x4 CanP1«t odt.!bplwe  

7.017,  

20 •..  

Eftbral eep`a wo-- '^. '~  

1067  

376E1sctird a wI a epp how..  

• 216 :.  

.(  

338T4m. pWW-jlpM.  

.  

5601 -"r..Trnmam4Prd_.  

...  

--%n  

0.472..  

20  

377 Fwmwea rim"pod  

2121  

746 •  

•'7FUn &,WaIGl Pmc  

2717  

. 206  

..6ieearriier sn6l ..__?....'.  

~. ... _x46. .  

.. 339Mkearsnewsrorl  

3.7P!  

...i7M...  

310  

_  

4 2 Whdeade'T" -: -  

2AS4  

_ 319  

,42 Whinal. Trade ::  

320  

441 Motor l h 6 p016e i,"  

_  

1.699  

.120  

441 Moto Asti 6 pat dmha  

2.166  

321Q  

Fu-.0,ne 6'Aesn Wlssl6ga  

1.862  

321  

492 F-tk. a hart A~d-p  

LM  

322  

443 El.clror4m 6 apNlaew atom j .,  

1.617. ;  

322  

443 ElKbwdce 8 epplpncaa rAW  

1.766  

373  

44 Bldg reariNs a gwdm deem  

1.641  

323  

444 Bldg meledab 6 gwfte date  

7.m5 ..  

324'  

445 food A howage stomS  

1458'  

.x,324  

•445 iood 8 b-ap 410M  

•N.B  

L&0  

315  . •  

416 HneIlA 8 pt~eorW Cas atO.ab .. '_.  

.1570 r  

." : '.. 225  

3211  

MxseA i ewalrw ~  

' • -r  

1.669,  

x/.736  

3267  

. ..__327. .. ».•,  

Gmalne cl.ttcrut  

446 C1N1i'W a eul4eadre 6res,'....  

1;570'~~'"  

•••1.673  

-~-721  

X447 Gosdln aTaVorli  

- 440 CW*h a aLoastarlec VA M.  

7.674  

..3276..  

a- 

515podho6.Sy-b-ka malc.tv,.,  

~..7;xs  

. .._`32e  

ml span- hobby- book a mrMe:  

1.103  

34  

452 Grew m mW clans  

1.407 . •  

929  

.452 Gwrad mea:h saves _  

1.583  

330  

53 Msc rasters ...   

1.303  

:.330  

453 Mhe nlNlaas  

1.380  

ml  

54 Nm- toae,Halr.  

 1.542  

331  

451 Nonstw rNahn  

1.424  

332  

461 Akt-pw.d- ..  

2.796   

_  

_ _ 2:  

_ fAlrin owatim - '  

3.1100  

- 333  

452 Ral Trraponallon  

2.855  

3:13  

ea2lael TraaprlNbn  

1891  

334  

gWNmtraapnlalbn ~- ... •._.  

6.519  

.:.J3{  

.._.  

4113 Wartrmipodaon  

__ I  

1.773  

.. ~.._..  

335  

_-  

b4 TNek trreportamn _  

1479.^•  

335  

"484 TNek lmgpetaliar  

2.261  

. 336 '  

....  

-.  

65 rnrmt d iparm0 pmsenc rg #  

..1.34 ' _  

796.146STrms4  

a 0"paasrepPa.  

7461  

337  

85 POOH kanspodalhl.  

52)1•  

X337  

. 480 P040re lransportetbn.  

338 4  

8761g"ngtrmisporalion  

1.761  

336  

-4875Igtnwing lma2uhfon• ..  

1.908  

. .339  

492 Centre A emsxrpra  

I.u6 _  

339:...  

.,_ -~{0  

- 482 C-4. a malsmgers ..  

- 340  

423 Wprol+a1ck0641rege  

1.6N  

,.~4•DWarmnft A.ton0e  

1.706  

341  

611 Ptt oshlrq Inmoift,  

3..347  

. &t..  

611 PvbkNng eldnllee  

6.138  

348  

_  

612 Motionpielra 8 acrd mcadsp  

..2986 T  

346 ~. _,  

1612 Motk pct- A .rnd 1womI  

SAS .  

. , 340_ .~~  

5158raxdca,~v '_  

0.621  

.. 348  

5180roedo hrq  

350  

SI6 W emN pA HR and bro3&m#r  

6956  

250  

510 Ww* p biWNng and brcad6  

0.746 ,  

351  

517Tcbca7w n1c3U0n  

1.666  

... 351  

`617TaecomlumWAu  

5.712  

352  

181Nsiala'date pnc®sews . .:._.  

•..2.166:. _• .  

~.:.. . 352 '  

lie lamer Lama  PScos. sacs....  

.6.112 '  

357 -  

516 (Mbar e+MnatM eoNrs4 t '~  

M26  

553  

51006MfNbrmotkna m-  

,X521  

&s60,  

.' .2714•_..  

354  

S21 Mon-Imy aWAodOos ..•  

rJ61  

, ^.  

Mrelary aultw4i'n  

_•  

355 i  

52217x04 kmWMbna mlalM ••~¢•.!''At/t~  

a36{~  

_ "aaa-•,  

522 CWl; kms&Ww a Rbted..:.  

2851  

356  

t  

S23 Sw,4;*j 806111 MIYKI01  

2.863  

.376  

573 Saawtle a cm sn n w .....  

3.074  

357  

S24Ine16s10a aaahft a '' ed t'  

3:125  

517  

'52A b* card's a reW  

3.74  

359 •-  

54 Fw1b-8011N 8 a61ar61M ..  

1670  

959  

'5n Funds,  haste a other Aron  

6079  

360  

.. .; .......1  

531 faWaWa ' . ;,  

_  

 2391  

.....  

380  

531 FrW W.I. _ _  

-2672  

362  

$32 Ro w  1-ip ece  

2673 .  

362  

532 RruN a NrasMg watt  

2821  

3m  

,`....  

533Laaorol AonfMnCab*Mw1N4  

'~ 11983 _  

269  

' S33 Lessordnmhance 011ay as  

1S262  

367  

541 Pmfeselor.~ a0eni1c L 11th aaa  

2.261,.  

567  

5411'tolmlor*xtmlih a loch  

2.1%  

' 381  

551W. rM doompariea  

.a. i1N  

r 781  

151 Mansg6mum of cmtprlel  

.1512  

_ X62  

Sol Adnln,auppitsc.  

1.621.  

382,_  

581AdW.jwpponnca  

''  

1.018  

3% .. 1  

6s; wasts tnpnt_a Irnw Niw ms '  

2512 ,  

390  

rr  

S82 Wwt6 mgnt a n4ArPom st  

4901  

391  

811 EdcrU& l Acs  

1.527  

391  

Bwy secs  

E11 Edua .....  

381  

621 AmbuMbry hwAh r:ae  

lip  

394  

_  

821 "totory bmRk cm  

_ 2196 .•  

197  

821 Hoop"  

1.012.'  

397  

622 H.Caft  

2313..  

398  

623 Nsahc L r""isl e1.e -  

1.380  

290  

e23 Mn:g a res&,0 earn  

MIS -  

399  

624 Sacia mc+slnnce  

Lam^_I'  

9  

E24 Sx1N alsislanca  

1.4#D  

44  

erminp W a ep.clNa epode  

712 Prb  

_  

1.587 - -  

402  

712 Pwbr,n ng ads A xpedra 14  

1.007  

406  

712 Muso rps A UNL.  

1.701  

406  

712 Mo- a si Mnr  

2011  

407  

713 AmusenaN-gwnblOv a mc.31l  

1.764  

X407  

713Amwemom-gantOgL rttn  

2.170  

Cl  

721 Acomodatbro  

7.701  

411  

721Accomodwo  

1.948  

413  

722 Foods AWnkirgplaeee  

1]111  

,413` .  

722 "*kvpkce  

I.%a  

414  

811 ReSelr a maibnAr ee  

I.em  

414  

811 flat» a mahlenaeo  

1.911  

CO  

612 Pmwel a ia,,*y Acs  

1.535  

- 419  

-  

812 P"I.W a L.,Ary s  

1.503  

423  

8I38mgwo-ga %Mrg6.srla•t  

1.786;  

423  

613 Roligaw Oerlm king•a Suh  

1929  

426  

614 Pdm . hou.Ntlda  

1.067  

428  

614 Pmete Wow.hotrb  

1474  

~t  

(01036169;1)  



•. - ... 

                                                                                       EXH.lBIT PI.- 

                   WHEREAS, General :Partner is the generalpartner m::a. Vermont limited 

             partnership: knor~an as "Jay Peak Lodge and. Townhouses L.P.", (the `:`Owner"), pursuant to: 

             a invited partnership:. agreement.:dated as of = . ; 2011. (the "Partnership 

             Agreement); and 

                   WHEREAS, Ownerhas acquired the ground lease rights to construct erect , fit:= 

             UP, furnish, own andlease out eighty (80) cottage units (the ."Units'.').,-and. construct. erect 

              fit up, furnish, owm.and: lease :out thirty (30) ;townhouse units to be located adjacent.or 

             near to ; the nionship golf course at the ' Jay Peak Resort ti '` Jay, Vermont (the:- 

             "Resort"); 

                                      will lease the Units to a third party, the cottages and the 

             tojT to be 'Jay Peak Townhouses and Cottages " which will be 

             operated ktion Tel ch vacation rentals;-excluding the appurtenant interests in 

             the Cornrnoi i to herein as the "Vacation Rentals") and 

                   WHERI Partnership Agreement the General Vartner is delegated the 

             duty ;to manageping of the Units (the "Lease"), either directly or through a 

             designee; which lee may: include any affiliates of the General Partner; 

                   WHEREAS, General Partner desires to retain Manager to manage the Lease; and,             l 

                   WHEREAS, Manager is willing ,to accept such employment on the terms and 

             conditions set forth in this Agreement; i 

                   NOW; THEREFORE, in consideration of the mutual premises and the. covenants 

             herein contained, the parties agree each with the other as: follows: 



x.  

I .: Designation: of Manager. On behalf of - Owners General Partner, hereby:.  

appoints and': designates Manager as General .Partner's sole and .:exclusivet agent to  

approve tenants and` rent the Unit as a Vacation Rental, pursuant to the terms of a lease to  

be negotiated between Owner and tenant,. and to function as Own'cr's...representative in all  

dealings.with the tenant(s) and the obligations of the parties under saidlease(s)..  

~.'  

2: Manager's Authority: On behalf of General' Partner and in-accordance with  

the desires and directives of the General _Partner,: Manager shall .use its ''b t efforts'°in its.  

management of the Unit and Lease to maximize rental .income to Owner pursuant. to a  

- :- business plan .provided to Manager and comply with this Agreeipent;,all to the full extent  

_  

reasonable and prudent in consideration of the ovation of the Hotel and: the facilities in  

.. ,F  

and at: the Hotel and the surrounding area in the Resort, an&consistent. with sound  

business ractices:  

In furtherance of the exercise.:of this authority, Manager, 'pursuant to directives  

from General Partner, shall perform any and, all acts which are necessary. or. desirable to .  

~  

.  

lease the Unit, interact and negotiate lease issues with,. tenant(s) In :this connection,  

Manager sball,.among other duties:  

(a) ':Negotiate one:or more;leases with tenants of the tJnit;.  

a  

.41  

(b) Hire,. train,. supervise and pay all personnel required to staff Manager. The  

{'  

terms, conditions and policies of employment of such p&9brinel shalt,be determined by  

t  

Manager. Such policies of eitiployment shall`include, without limitation,_; hiring and -firing  

of employees, wages, profit sbariiig, benefit plans..and insurance plans;  

}  

c Collect rentals; common .area char es and any other: a ents due-under the '  

is  

Lease; and insure that the tenant(s). adhere. to all Lease terms;  

.p.  

1  

i  

l  

a  

r  

(d) Coordinate', with the efforts the. Jay Peak Resort all common elements  

consistentwith the expected standards of the Hotel;  

k.  

(e) Collect such data, including but not limited to all employee records 'as may be  

Y  

permitted by 'law; and; all. monthly and annual visitor and revenue sumtnaries..of the  

tenant(s)'. business operations; from the tenant(s) as. may be re 'uired''to support and  

q  

validate job creation in connection with the Owners requirements under the 'so-called  

EB-5 program under 8 U S.C.§-1153 (13)(5)(A) - (D); INA § 203 (13)(5)(4) - (D)° of the.  

Immigration & Nationality Act, and other matters, all as :further set forth . in the  

Partnership Agreement; and .  

L (t) Comply with the laws and regulations of Any governmental ag>enc 'Navin  

g   

jurisdiction over the Hotel or the Unit; as any of the: foregoing.inay be amended from  

y time to time.  



f.                                                .3:-- Manager's Fee. Manager: shall pay itself froin.the gross revenue generated 

7                                  from the,Lease, in the .amount of up to, a maximum: of fen. percent (10%) (the '°Manga er.;; 

                                                                                                                                                                                                                        :. 

                                   Fee ) . :........ .. . 

                                                                                                          g r'sha. 

                                                  4. Owner's Income: Mara er shall distribptie. to'tJwti r the net iiiegme=from tl e` 

                                                                                                          r F a : , eases;- . 

                                   :Lease after payment of the Mana e.ee .nd office:ex               g ..:.. ..:. P. _. ... :: 

                                                                           .        ..... ..... _

                                                  5`. Acr~tiiit Books of iAccQunt; Budgets; Financial Repasts: ........ 

                                                                                             ..... 

                                                  (a) Oross; rental -income derived from the :Lease will be the..property of Qtivner biit::.;; i 

                                   in the exclusive possession :and control of Manager, subject to the provisions of this.. 

zAgreerr-ent:                                               Such funds shaff:be maintal.ned:ezc,lusively.for• Owner in a bank determined 

4 

                                   annually by General Partner on behalf-of Owner.: Manager-shall not commingle its funds' y 

                                   vrith those. of Owner: According to the:: provisions; of this; Agreement; Manager. shall. 

                                   disburse funds, from ,this ACCOUnt to: pay the Manager Fee .and. on behalf of Owner and: 

                                   shall allocate revenue.and:expenses as. required hereunder. No funds shall be withdrawn: 4 

  ?                                miless by someone authorized to do so by Manager: ' - 

       :.-                                        (b) Manager=°shall establish a Lease ledger account for .Owner, which account 

                                   shall be maintained by Manager in accordance with the terms of this : Agreement; 

  .,                               regarding which Manager shall .make'entries for deposits,,, in, deductions:. from, and 

                                   distributions of, such accountjn.accordance with the terms of tliis'Agreeinent.. - 

                                                  (c) Manager shall periodically prepare 'suclireports, budgets or other financial:: 

                                   data reasonably requested by General Partner,to tnect General Partner's obligations under: 

                                   Article XiII of the. Partnership Agreement. 

                                                                                                                                                                                            r 

                                                  (d) Upon fi-e (5) days: written notice to Manager,. General Partner shall have the 

                                   right at any titr ,g ordinary business Hours to examine. at the place 'where they 

                                   regularly are kel oks :of Manager (elated:16:the Tease and of anyperson, firm or 

                                   corporation acti; ~tfonuing the dunes, functions and discretions of, Manager 

                                   here 

                                                  Lit- er. nn ah ner's behalf disputes :computation or other 

                                   information , 45) days after. Manager mails statements :or reports, the 

                                   accuracy of suc._ o finalicial statement shall be deemed 't.o have been accepted 

                                   by General Partner . •reefs behalf.. 

                                                  6. Taxes. Manager 'shall not be liable to Owner (a) for any tax assessed and 

                                   levied by any governmental body`, (b) for either . federal or state income or corporate 

                                   excise taxes attributable to income earned by, or paid to, Owner under this Agreement; 

                                   (c) for Owner's ad valorem personal and real property taxes, (d)''for any assessment .of 

                                   any kind assessed or levied by a governmental body. 

                                                  7. Insurance. To the extent not .; already provided by the Jay Peak. Resort, k 

                                   Manager shall obtain and maintain such additional types of insurance. in such amounts 



d upon such terms as Manager shall determine to be prudent under: a circumstances  

,  

having due::. regard for the liability of Owner and, at a minimum, comparable to. that a  

W , ~ carried on other comparable properties. Owner _shall be harped as an additional insured or-  

;..  

such insurance :policies: ,Except as .,stated.  above,;, Manager' shalf not`be required ta.  

.,  

rovide; or maintain fire or casualty insurance of any. kind with respect to; the Unit or the  

Common Elements and.ahe furnishings and; e.rsonal property Y:in such Unit and Common:  

Elements, this being a responsibility of the Owner.  

3Management Term .The agency created hereby sl all-commenc6 immediately  

upon execution hereof and- shall continue indefrnitcly until termination. General Partner  

ma terminate this- A eemenf at an time for Manager's fraud,. grossnegtigence, willful  

Y g X  

misconduct or a material breach of this Agreement. Such termination shall'be;effective at  

;.'..1: fhe:end often (10) days after written=notice of such decision to Manager `  

In addition to the foregoing methods of.termination' of.. s Agieeni~ht, it mq$e..  

terininated as follows:  

(a) At any time by .the mutual cofisent of the parties hereto.  

(b) Upon the dissolution of Owner: In such circumstances, subject to  

the order of a: court"of appropriate jurisdiction, Manager will  

continue to manage the Lease, pursuant' to-the .provisions of this  

..  

Agreement, on behalf ofthe.Ow.ner.  

(c) T,it"M the appointment of a receiver, trustee. or liquidating agent  

r{<{ r d`or, or the assignment for.. the benefit of creditors of, all or  

. ~ substantially all of Manager's ..assets;: or the bankruptcy or  

dissolution of Manager.. - ,.  

t -   

d  -.  

O Upon tors ion of the:Lease.:  

If.,Us Agreement is terminated, then Manager shall provide to General Partner on  

Owner'.s. behalf a final financial statement, shall make the payment of balances.:1n  

t. Owner's Hotel.`Account to. Owner or as .Owner shall otherwise direct, and shall yield up  

the Hotel in good condition and repair, excepting only reasonable` wear and tear and  

damage by fire or other casualty.  

{` 9. .Assignment. This Agreement may not be assigned unlessby the consent of the  

.. is  

:i parties:  

tt  

'...€ 10. Arbitration.. Any dispute between General Partner and the Manager, which  

has not been resolved by mediation, must be submitted to arbitration. Such submission  

shall be made by a disputant providing notice of arbitration to other disputants within ten  

(10) days after receipt. of notice of the failure of mediation; or, in the matter of  

l: .t termination of the Manager, within ten (10) days of notice called for-in Section 8.  

y.  

Vif - ...  

a  



                                                                                    Within ten (10) days of the giving'of nonce of arbrtrafion,-lVlanager shall choose ; 

                                                           oi'e arbiter, .the General. Partner shall choose one arbiter and those arbiters shall choose a 

                                                                                         iter within. a second. period of ten 10 da s The arbiters :sha11 a 1 tlie_ then 

                                                           tlurd::arb :::::.......... P,;.. (.) Y Pp Y 

                                                           current; appropriate rules of the. American Arbitration Association: ("AAA".).and the laws.. 

                                                           of the State::of Vermont, if they are. not inconsistent with the rules: of. the AAA; and. shall 

                                                           take testimony offered by the parties. When all evidence lias: teem presented; thearbiters 

                                                                                                    • 

                                                           shall by ma~onty vote resoive :time issues. upon. application 0'f eS                                                                                                                                                            timmiy they believe is 

                                                           relevant and reliable:: As well,. they may .make awards, including a deterniuiation of 

                                                           liability fo.attorneys- fees; arbitration `costs, and cornpensation.to arbiters::::T}ieirdecision 

                                                           shall buidlh.b parties and may be entered as :a judgment under the Arbitration Act of the :.. 

                                                           State.of Vermont,. _ 

                                                                                    ltsanager may begin within thirty {30) clays to. cure diligently the: basis of any 

                                                           arbitration: decision against it. Such diligence shall.iiiclude: if appropriate, the termination 

                                                           of subcontractors or;-assignees.. Failing' appropnaide dili gent :actions by "Manager, the . 

                                                           General Partner ma decide to. terminate this Agreement. 

                                                                                    11. Right to Compete and Contract. Manager and General Partner,,,and in the 

                                                           event that:Ntanager or.General Partner assigns its rights::and duties hereunder pursuant to 

                                                           Section: 9; such assignee, their partners, stockholders;. officers; directors amid affiliated 

                                                           companies, or anyof them: 

                                                                                                             (a) May, build, own, lease or manage other,motels. motor inns; hotels, 

                                                                                                                                      concierge businesses, suites, conddm, iniums, restaurants or resorts 

                                                                                                                                                         such establishments may, ` compete with the Hotel for 

                                                                                                                                      convention; ;tourist or commercial. business Nose of the foregoing 

t entities shall be disqualified from so compethi'g with the Hotel. 

                                                                                                                                      Shall :.not be disqualified from contracting with the Hotel as 

                                                                                                                                      vendor; ';purchaser, contractor, supplier, purveyor of goods'- or 1. 

                                                                                                                                      services ..... or otherwise, including food; and beverage services; 

a 

                                                                                                                                      provided that the charges to Hotel under such contracts shall be 

                                                                                                                                      competitive. in light of the. prevailing :rates for such services: and 

                                                                                                                                      goods:as may be involved. All such material affiliated relationships 

t and-services shaltbe:disclosed in reasonable detail. 

f 12: General Partner's Acknowledgements and Election Sy the execution. hereof, 

                                                           General Partner recognizes that (i) Manager is not a partner or joint venturer with General 

                                                           Partner but is the agent and independent contractor. of General Partner;' and "(ii) `the 

                                                           relationship between Manager and General Partner does not create a corporation in law or 

                                                           in .fact.,General Partner, on behalf of Owner further acknowledges that the Lease of the 

l Unit is a speculative venture with no guaranty, in fact or by'iiplication,:that Owner; hall 

                                                           receive any, or any specific, sum of moneyin any given period of time on accountof its 

                                                           entry into this operation. 

                                                                                                                                                                                                                                                                                                                                                                                                                                              a 
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                                                                  General :Parttier. further acknowledges and agrees that if, contrary to the intent of: 

                                                   this' Agreement, the relationship hereby created be::deemed.: a .general partnership; the 

                                                   §cope. thereof.shall he solely the leasing of the Unit and that all powers and authority of 

    <Y '                                           General.Pa . er;ao act-within the scope of the;:partnership are vested.by.Generall wtner is 

                                                   Manager. exclusively. 

    ,i                                                .          :.0 wner. expressly retains both: legal title and beneftcial. ownershtp of the;;:Unit and 

                                                   its appurtenant interests in the Common Elements and their contents, and Owner is not_ 

                                                   contributing such propert ,.or any thereof, of the~useahereof to any imagined, or assumed. 

                                                   entity. if, contrary to, the intent of this Agreement, the :agency relationship of Manager 

                                                   with Owner is deemed a partnership for federal income tax purposes; then Owner shall be 

                                                   deemed: only to have contributed the use of the Unit and its app.urtenant.interests'in:the 

                                                   :Commot Elements and their contents: to such partnership,,and not to. have: contributed the 

                                                   Unit itself or its appurtenant interest in the Common. Elements or.their contents or-any 

                                                   title thereto .or interest iiereur to such assumed partnership and-Manager. shall be deemed 

                                  -                the tax:management.partner of any such assumed.: partnership. Legal and accounting fees

                                                   reasonably, incurred, by the Manager and other such expenses incurred by Manager acting 

                                                   as tax managing partner shall be reimbursed by owner. Managershall vigorously deny 

                                                   partnership status far=general law or tax.purposes and may: litigate:. to obtain refunds from 

                                                   the Internal Revenue: Service imposed by it on account-of the failure; to file a partnership 

                                                   return: 

                                                                  General.<Partner.acknowledges thht Manage`rrhas not given legal or tax advice. 

                                                                  13, Notices. Notices-hereunder to General Partner or Manager shall be delivered 

                                                   personally, or deposited in the~Uiuted States Mail, certified mail;: return. receipt requested, 

                                                   postage fully paid addressed to General Partner or Manager, as the case may be, at the                _ 

                                                   address first sc....:.h above (o'r such more recent address of which the party addressed 

                                                   shall have givep wri +i notice'to the other party), and shall.be deemed to be given when 

-:itI                                              delivered when the notice has been delivered as evidenced by the return 

                                                   rec 

                                                                             ___.,r-neys' Fr-f~~. ... litigation or arbitration arising out of this Agreement, the 

.zd..                                              parties be respon a for their own costs and attorneys'.: fees 'incurred in such 

                                                   .litigation, bo, t tri Intl n appeal, if any, unless the arbitration award specifically 

                                                   awards such i to the prevailing party. 

                                                                  15: Applicable Law. This Agreement shall be construed under, and shall be 

        }                                          governed by, the laws of the State of Vermont. 

                                                                  16. Entire A egr ement. This Agreement, together with any other writings signed 

tt4i,; 3~                                          by the parties expressly stated to be supplemental hereto and together with any 

04 ;1                                              instruments to be executed and delivered under this Agreement, constitutes the entire 

                                                   agreement between the parties with respect to the agency created hereunder and 

                                                   supersedes all prior understandings and writings, and may be changed only by a writing 

                                                   signed' by the parties hereto. 



FAWORiTB- 5 }rpjectst}ay Peak Lodge and TotivnhousestiVlanagement Agreement - LeaseYvlxnagetnentAgreement.05031irl.dce 

2510.08 



           INTENTIONALLY LEFT BLANK 

0 



                                                                                                                                                                                                                                                                    I=XHIBIT.'Q 

                                                                                                              COMMERCIAL LEASE: 

                       THIS COMMERCIAL LEASE (the ."Lease") =is made. this;... day of. . 

                       between JAY PEAK LODGE AND TOWNHOUSES L.P., a Vermont limited partnership.:. 

  wi&its principal place of... business at 4850 VT Route 242, Jay, Vermont 05859-96210ereinafter . 

  referred to as the ."Landlord"), and                                                                                                                                                                    a ,its:                                                                with. . 

  pri cipalplace of busrness at: (rereinaftcr referred to as.Yfhe ."Tenant") 

  1 I)emrse,:Descr_iphorr:of. Premises.:. 'Landlord does hereby demise;~`let; rent: an 3 lease unto f)iea                                                                                                                                                                                                                                            t. 

                       Tenant, and<the Tenant hereby hires: and-rents from. the. Landlord,`certain premises located at..the : . 

                       Jay. Peak Resort in Jay, Vermont.05859 (the ".Resort"), being-thirty (30) townhouse units and: .                                                                                                                                                                 .......... 

                       ei h 80 cotta a units witk,`onez: two or more :bediooms'&. 'each the' "Cotta es and 

                       Townhouses or "Prermses") full improved, pursuant to lans..to lie... attached 'hereto, for tire. y p. ,p sp... 

                       Tenant's proposed use of the Premises as further set •forth in Section 4 below, all being located A 

                       Jay Peak Resort (the "Resort') adjacent or near to the championship golf course:and ski trails at 

                       the Resort.                                                                                                                  l 

  2. Term of Lease. The Premises are hereby. leased to Tenant, subject to all of the terms and 

                       conditions contained in .this:. Lease, for.; a, term. of .ten . (10) .::years commencing 

                                                                                         20. and ending 20 _,unless sooner terminated as                                                         9 . 

                       hereinafter provided or should Landlord's partners all withdraw from the limited partnership 

                       pursuant to various. options and ..hiechanisms set forth in the Landlord's partnership 

                       agreement (the "Fenn").                                                                                                                          V x 

:;3. Rent. 

                       (a) Tenant. agrees to paylto.;Landlord rent in the amount of $ per month 

                                             during the. Term. 

                                                                                                                                              _ 

                       (b). In.addition, Tenant agrees to pay.".landlord percentage rent-based on Tenant's income 

                                             during the Term;, calculated ;~. according : to the following formula: 

  4. Use of.the. Property. 

                       (a) The Premises will be used as townhouses and cottages units solely for the purpose of the. 

                                             operation of vacation rentals and all related amenities and activities as incorporated into 

                                             the Premises (the "Vacation..Rentals"), all to be operated for-the benefit of members 

                                             and guests of the Resort, and all to be -operated compatible:with the standards of a luxury 

                                             class vacation rentals and with, the other Resort accommodations and services.. No other, g. 

                                             different, or additional use of the Premises shall be permitted except with the prior 

                                             written consent of the Landlord. At no Time will the Premises be used for illegal or 

                                             immoral purposes. If the Tenant's use of the Premises necessitates application for 

                                             zoning or planning approval or compliance -with other municipal or state regulations.at 

                                             any time during the Term, Tenant will prosecute and bear the costs Of such applications: 

                                             necessary to obtain compliance and approval. 



~i  

r  

The Tenant iFIr  

ro~ s obbizated.hereunder to oversee any thud parties' operation of the Premises  

{:.  

:.  

orany. busuiess.function therein..  

_  

s.  

......  

;:  

...  

t.  

:.. .  

Insurance, Utilities. and:_Taxes. The Tenant.shall be responsible for. and  a all charges for  

heat, gas, hot _water, `electricity, aight and power;. and other service or. services furnished. to .the  

t.:  

,;, demised Premises: Tenant shall be responsible for rnsunng the Premises against;fire.and other  

casualty losses. Tenant: shall be responsible for and:psy .all real estate taxes regarding the  

Premises::. .  

.6. Alterations.:  

s hereinafter . expressly Provided, t], or Permit to :.be Ex t a  

made any alterations; additions; changes, cents in e premises or any  

,}  

-Part thereof without first obtaiiring the, ant of the Lind],  

(b) Before requesting the Landlord's c all subn„4 to,3Eic t_.andlord-a  

copy. of the detailed plans: and specs. ,.roposed alterations,.. changes,  

additions orimprovements; together with on; evidence of the approval of such  

alterations, additions, changes;.or improvemen any and all municipal, stated federal;  

or. other governmental or. other authorities, or. xients now existing or  

t'  

hereafter created having jurisdiction ui `tbe Premise.  

(e) The Landlord and Landlord s agents and employees shall have the right to enter upon  

the Premises, iri a reasonable manner and at all reasonable times during::tbe. course of any  

€'• E  

€  

such alterations, additions, changes, or improvements"for.:the purpose of inspection and 

£'  

`E  

determuring whether' such work conforms to the approved plans :and specifications and  

~•i  

the tel of this Lease.. ~.  

;l  

(d) V• Throughout the 'Tenn, the Tenant;: at its own cost and' expense will cause Any "and ail  

mechanics.' liens and perfection of the..same.:which may be: tiled:.against the, Premises. to...  

be paid and satisfied of record within thirty (30) days after the Landlord sends:to the  

Tenant written notice by;.registered mail of the filing ofany notice thereof against the  

Premises or. the Landlord, for or purporting to be for labor or materials alleged to be  

fbmished or to:lie charged by or for the Tenant at the Premises, or .will bond such  

mechanics' liens and use reasonable efforts to have such liens discharged by an order of  

,r.  

a court of competent jurisdiction within such ,thirty (30) day period.  

(e) The Tenant also covenants and agrees that any alterations, improvements, or other work  

'  

once begun will be prosecuted with reasonable diligence to completion and, subject to  

`•~  

the provisions :of Section 6(d) above, be paid for by Tenant, free and:clear of liens or  

.i r.  

encumbrances against the Premises or the Landlord, and will be performed in all  

respects in accordance with governing law.  

G.~  

i. Tenant to Comply. With .Laws, Etc, The Tenant, at its own cost and expense, will promptly  

,  

execute and comply with any and all requirements, arising at any time affecting the Premises  

i,  



                                iinposed:"'by any present or fiiture, law, statute, or governmental authority now existing or.: 

1 Y p                           hereafter created foreseen ,or unforeseen and with:an and all resent and future statutes Iaws, 

                                ordinances, acts :rules, regulations, orders; and requirements of every kind aud.nature applicable:.; 

                                to the Premises or, any part thereof and all. requirements incidental to or the; result of any :use or. 

                                occupation: thereof. The Tenant shall ::further so: comply with:,eachand~.every rule, order;. and . . 

                                requirement of.. any national, state, .municipal, legislative executive, `judicial, .or:.::.other 

                         ..... governmental body, commissioner, or of icer.or of any bureau or department thereof, .whether:: 

                                now: existing or;hereafter`:created, having. jurisdiction over the: Premises'lor artypart thereof°.or" 

                                exercising any power relative thereto... or. to the: owners, tenants, or`occupantsahereof. :Tenant; 

                                however, will not:be responsible for any conditions of the Premises or any hazardous substance .   ~_ - .7. 

                                as:defined by federal. and state laws and regulations, that.are located at; on, ;or in'the Pre. es 

                                that existed.at the commencement ;of the Tenn or are not caused by,.or in the case:ofhazardous 

                                substances..uot ploced on or in the Preuuses by the Tenant:::;:                                        , 

                                No Waiver. The failure of the LandIbird to :insist-tn::any one or mcre.mst46ces upon .the :strict 

                                performance of any of the terms,;covenants; .conditions, and agreements of this Lease, or to 

                                exercise any, option herein conferred, shall not be considered. as'waiving or relinquishing for the 

                                future any such terms, covenants; conditions; agreements, or options, but the same shall continue 

                                and shall remain in full force and effect 

                    -9. Landlord's: Right of Access. Lamlord andLandlord's agents and.: employees shall have the 

                                right to enter the Premises'in a real ,ble xrianner and at all'reasonable times to examine the g. 

                                same and to show them to prosper invesiois,. guests, purchasers, mortgagees orlessees. 

                                Without limiting the winLz. Ten, nowl edge s b` its. signature below that Landlord has 

                                designated SQ P niezit L I its management agent (the "Agent' to:manage 

                                the Lease an( ave surf s to the Preiniscs as is necessary to insure that 

                                Tenant is meetmi onn tinder the Lc 

                    14. 'icy rt ;rages. TILL IN inadt t to and subordinate to any mortgage now 

                                                                                                         ;1, and Tenant-shall execute any documentation 

                                        -ed by lect such subordimdom Notwithstanding the previous 

                                        ice, the ten-, 01 continue in full force. and,effect so_ Long As. Tenant is in. 

                                        li!mce there"..._ , .; y gagee or absequent owner of the Premises.shallbe bound 

                                b ins of this L . w and not disturb Tenant's-occupancy of,the.Premisesprovided Tenant 

_. atte l mortga or subsequent owner: 

                    11. Condition of es. , .enant has.been afforded hill opportunity to examine and inspect.. 

                                the Premises . eby acknowledges and agrees that Tenant is., leasing :the. improvements on 

`j the Premises ..s is" condition; and the Landlord ha's made no promises,or'tepresentations 

                                that the iunpzc _~nents oii thePremises shall be renovated,.: repaired; or improved 'any manner 

                                after the execution of this Lease. 

                     12. Care of Premises: Tenant, at its We cost and, expensed shall be fully responsible for::all 

                                necessary; maintenance to all: heating, plumbing,:. electrieal;;`and other systems and equipment 

                                located in or upon the Premises. Tenant, at. Tenant's sole cost and expense;" shall be folly 

                                respon sible.for all necessary *epai_- tv and, if necessary; replacerneni of all heating, plumbing, 

4 



         elec other systerrix_and 0 uipment.located in:Arupon`thhe Piem~ses::. µ 

                                       .. . 

                                                                   :.. t 

13..; Assignment; Sublettinu: The Tenant mtiyriai assigntiiis L$aseorsulifbt Elie Pr-etnises With 

         the prior wnttcrrconscnt of Landlord. 

14. Casualty Loss. If, at any tune during the Tertii, a Substantial Portion of the Preen         "ices (as defined' E 

         below,) shall:: be damaged or destroyed by fire or. other occurrence..(iricluding any.occurrence for 

         which insurance. coverage ,was not obtained or obtainable) of any: kind :or nature;.. ordinary d:r 

         extraorduiary, foreseen or unforeseen Landlord,. at Ldhdlord's option and no. later than one 

         hundred twenty (i2U) days from such fireor other:occurrence, may terminate this Lease.''If, at 

         :any time during the Term, ia Substantial :Portion of the Premises are damaged' or destroyed by 

         .fire :or .other occurrence .(including any occurrence for• which insurance 'coverage was not.. 

         obtained or obtainable) of any kind or.nature, orditiary;orTextraordinary; foreseen or unforeseen, 

         Tenant may,. no later than one hundred twenty (120).clay's from such fire=or other occurrence,'at 

                                                                                                                              AM 

         its option;: ternunate this Lease. 'In the event of any such termination; Tenant shall be released 

         from all of its obligations under this. Lease,.and;the,pardes-shall proceed as provided-in Section 

         2t). In the event less than a. Substantial Portion of the Premises are damaged or destroyed, this 

         Lease shall continue in full force and effect, except that 'rent shall be abated on a prorata basis 

         based upon:the number of square feet being rendered unusable to Tenant. The term "Substantial 

         Portion of the Premises" means aportion of the premises that; if subject to damage, destruction, 

         or a Taking by Condemnation (defined: in Section. 15 below},: would: render, the remainder of the 

         Premises substantially unusable by'the:Teriant for the purposes 'set forth in Section 4 above. 

                                                                he _ 

15. Condemnation or Eminent Doinain. `If; at any time. during the Term, title to a Substantial 

                                                                                           emnation or       nent 

                      y ~' t 

         domain orb agreement between Landlord and those authorized to exerty- exercise of tbe.right of s such right (all i 

         proceedings being collectively; referred:.to. as, a "Taking .in Condemnation"), this: Lease shall 

         terminal s ant' expire on the date .of such taking and the rent shall be apportioned and paid up } 

         throe he date f the"award: That'portion,of:the award attributable solely to the Landlord shall ; 

         be' -dlor&. That.portion of the award attributable solely to the :Tenant shall ' 

               ~K svtci~ In'the'event of any such termination, Tenant shall be released from all 

                oblil at......, Lease; and the parties shall proceed as provided in Section 21. If . 

               to less than a { i ri Pardon of the Premises is :taken in condemnation, so. that the 

                   of the Tenn con .inue .without material diminution, this Lease shall continue in 

         fut 'ind effect. :rent of such partial condemnation, rent.shall be.abated on a prorata 1 

         basis b, w' -.pc)n " - itut,tuci .of square feetbeing renderedpnusableto Tenant. Any award from 

         All e partial . d. ttirii attributable solely to the Landlord sball belong solely'to Landlord and 

         any :,award to, condemnation attributable solely to the Tenant shall. belong solely to f 

         Tenant: 

16. Personal Property: Tenant shall be solely responsible for all personal property. placed upon the l..`                       S 

         Premises during: the Term and renewals Hereto, if any, which responsibility shall include by way 

         of illustration and not by. way of limitation; payment of all taxes and fees assessed against the 1 

         personal property and insurance for all personalproperty. Further, at the expiration or earlier: 

         termination of this Lease, the Tenant shall remove all 'such personal property from the Premises 

         exercising due card not to damage the Premises .by such removal. The Tenant shall repair any 



18. Land Ord warrants that Landlord has good _title to and the right to 

   lease sided for in this Lease and that Landlord will-suffer` mid permit 

   the. Tenai fe Tenant shall. materially keep all the covenants on its .part, as herein 

   contained.) to assess; and enjoy the Premises during the'Term, without hindrance or 

   molestation from Umdlord or.any person clairning by, from, or under Landlord: 

19: Quiet Enioyment. Landlord covenants that the Tenant, on paying all rent required to be paid 

   by Tenant, and materially performing the other'covenants and undertakings by the Tenant to be 

   performed, shall and may peaceably have and enjoy the..Premises for the Term in accordance 

   with the terms;:of this`Lease. 

20. Removal and Surrender. The Tenant will, at the expiration or earlier termination of this 



          :sc, peaceably surrender the Premises and all. _improvements thereon; and Tenant will execut 

           all documents necessary to place marketable- title to all improvements in Landlord's name: or 

           Landlord's nominee's name, subject only to (a) the mortgages. existing at the turie.of' . 

         -conunencement of this Lease,. (b) any changes or additions to ;which Landlord :consented, 

           pursuai t to Section .6 'and c any easements,:rights of wa editions or::othex..encumbiwc, 4 

         ::.existing at the. commencement: of this Lease:. 

2.1 ; ; . Waste:.:or:: Nuisance. .Ten'arit' §ball not conuriit or suffer to be,Wini Atted..-: 

           Premises :or. an} act that. constitutes a public or rivate nuisance. p 

           Holdinu Over. Any holding over after the Qxpiration of the.Term and one.: month thereafter:.. 

           shall be construed to be a tenancy from:inonth to month at-Ae' rentprevailing immediately prior . 

           to such holding over (prorated .on a daily; basis) and shall otherwise be on ..the, teens and:: 

           i pnditions .herein specified,. so far as applicable. r :-               x 

13. Successors--.and A.ssiitis All rights and liabilities herein given to, or iinpgsed> upon, the 

           respcc#ive .patties hereto shall extend to and Bind the respective successors and-assigns .of the 

           parties,.subjectto Section 13 above. ' 

24. Entire Ag eement Applicable Law. This Lease contains the entire agreement of the parties.. 

           with respect to the Premises, and no representations, inducements, promises, or agreements not 

           embodied in this Lease shall be of any force pr effect, unless tlie:same-are mwrifing and sigped 

           by on behalf of the party to be charged. The captions of particular Sections are inserted,as a 

           matter of convenience only.and.in no way affect or define the'scope or intent of this Lease • This 

           Lease shall be governed by and interpreted in'aecordance.with the laws of the'State of Vermont, 

           without regard to.conflict of law principles. j 

                                                                                                                                                                                 l 

25. Partial Invalidity: 1f avy term, covenant, or condition of this Lease or the application thereof to F 

           any person or circumstance shall. to any extent, be invalid or unenforceable, the remainder of 

           this Lease ~lication of suchtenri; covenant, or condirion to persons, or circumstances 

              her tho ~i,h:it is held invalid or unenforceable,-shall.not be.affected.thereb_-y and:.. . 

                    ter;7~, coven ndifion •of* this Lease shall be valid and be enforced to the fullest 

              .t~.M --mitted b, .. 

26. 't liver of Ride of i'onstructiion. Tlie parties waive the benefit of any rule that this.. Lease is to 

           be construed. c one party or the other by virtue of the circumstances of the drafting 

           of this Lease. 

27. Notices. All notices, requests, and other communications hereunder shall be in writing and 

           delivered and mailed: 

           (a) If to Landlord, to Jay Peak Lodge and Townhouses L.P., c/o SQ Property Management. 

                       LLC, 4850 VT Route 242, Jay, Vermont 05859-9621 or at such other address as maybe 

                       famished to Tenant by Landlord in writing. 

           (b) if to Tenant, to , 4850 VT Route .242,. Jay, .Vermont 

                       05859-9621, or at such other address as may be fiunished to the Landlordby Tenantin 



_ . writing. 

               28         °.Memorandum'of: Lease. `The`parties'agiee:ao piepare and record in tl' LMd Records off` 

                               the Town: of Jay, V :. ermont„Inemorandum of,this Lease;sufficient to satisfy statutory 

                               tequiremeits:: 

               29.: g g Y Obli ation.,of Tenant to:Produce Business Records of Tenant: Tenant acknowled es.:b 

                          its. si ature below that Landlord, in. connation with.. re uirements imposed: on: it by the'sow. 

                          called EB-5 program under 8 U.S:C.§ 1153 (B)(5)(A) -.(D), INA §:03'(B)(5)(A) - (D) of 

                          the Immigration &. Nationality Act; may: be: required to pro, dce::evidence: of employment 

                          and economic activity to substantiate its...limited..partners' in $tmerit. and job . creation in. 

                          connection: :with the. construction and operation -of the.; Premises. As such, Tenant hereby 

                          agrees to cooperate with Landlord and its Agent in anyrequest made to :evidence Tenant's 

                                                                        .  ..:

                          employment and economic act~vrty, including without liintation production for inspection 

                          and, copying of Tenant's` employees' I-9 forms. Additional business'..r..ecords that Tenant 

                          agrees to share with Landlord upon request wilLinclud'e :without limitafion monthly;anl 

                          annual.,visitor and revenue summaries of the Tenant's' business, operations. Tenant agrees to 

                          provide such information' within seven (7) business _`days' "of receiving a request from 

                          Landlord. 

               30.; Proiected, Business Activity of Tenant-arid Landlord shall cooperate in 

                          preparing a ,business plan whict. __ rates nT :jccted income of the Vacation 3 

                          Rental and` 'projected _.percentage: re %;Tenant.:agrees to operate the 3 

                          Vacation Rental in accordance with ; 

                          IN WITNESS WHEREOF; the pu..:_ xecuted l.delivered this Lease on the: date 

               first writtenabove. 

               IN THE PRESENCE OF: LANDL01M                                              w 

                                                                                 JAY PEAK LODGE AND TOWNHOUSES L.P. 

                                                                                 $Yc Jay Peak`GYServices Lodge, h c.,.its .General Partner 

               Witness _ K William Stenger, Its President qi 

                                                                                 and duly authorized agent 

                                                                                 TENANT: 

                                                                                 BY: 

               Witness                                                                                  its duly authorized agent 

               State of Vermont 

               County of , ss. 





~r  

_ EXHIBIT R  

GR+QUNO.."LZASE. A R)CEME 1 ; ::;  

11Y;AK LODGE=IND AI'W1~HOUSEP  

TIIIS L: EASE is,ettter ti fto by and l etvke a:  

JAY: PEAK;INC. a'rVermont: corporation, wit a princtp place of..  

business at Route 242, Jaya Vermont (hereinafter called "i;rount Lessor  

:._.:.  

An  

d _  

..  

SAY PEAK LODGE AND TOWNHOUSES ],, P , :~~a~;'G'etinont 'limited  

_.  

partnership with a principal place of business at Route 242,..Jay. Vermont  

(hereinafter called "Ground Lessee"):.;  

Ati  

r 1. Description of Premises Ground Lessor hereby,leases to Ground Lessee land  

only, together .with specified benefits and subject to specified. burdens thereto, consisting  

of a portion of the Jay Peak; _Resort owned by Ground Lessor (the "Resort'), Jay,  

.. 1,  

Vermont, being various parcels of land located.Aacent to the Jay Peak Cliam ions hi  

Y P p  

Golf Course and ski trails at the Resort;" all as is.. more specifically depicted in a plat  

entitled " ;.Jay, ;Vermont,' o ry of Lease Land", dated  

B u13da  

5 , 201, prepared by k , recorded cin Slide:_No,  

V in the Jay La-id Records; a'copy. of which.is attached hereto and made apart  

hereof as Exhibit A rise' ) the  

, purpose of: Ground Lessee constructing  

r _  

'. for   

ry approximately cie' ge units with one,.. two or..more`bedrooms in :each (the  

"improvements' at an tl•e Premises by Cnound .Lessee shall be in  

accordance ederal l; regulations ordinances and rules:  

2. . >mr, e,cem ae term;of this Lease shall commence upon .  

_..n shall .expire on .::2060,--unless  

sooner terminated i  

3. Rental Pai icni Ground Lessee agrees to pay, the annual! retl`:pf Ten.:  

Dollars ($10.00).:  

4. Net Lease. This is a "'net: lease' drid1he Ground Lessor shall not be requited  

to provide any services or do any acts in.connection:with the `demised Preiises -except as  

specifically provided herein, and the rent reserved -hereunder. shall be paid to the.Ground  

i^  

Lessor without any claims on the part of the Ground Lessee for diminution or abatement.  

5. Use of Premises. Ground Lessee shall use the demised Premises only to build  

and operate the Improvements, either directy :-or through designated independent.  

contractors, and related .like; ,kind purposes, including without- limitation parking; food:..  

services and other services in;conjubdion with and. in Conformity with the operations of  

the Resort. Ground Lessee shall in anv event'build and operate. the Improvements in strict  



coMonnity with the !overall master plan of the Resort as dictated by the Ground Lessor. 

This provision shall he void' if it is in violation of. any state or federal statute _or if it is an 

unlawful restraint on alienation. 

             'k `Parking Area. -The Groui tl1essee and;'its"subtenants ,and guests shall have: 

the non-exclusive use of--..the parking areas, if any, contained within the Premises, as 

depicted. on Exhibit A.: Ground Lesson agrees Ahat ft shall not use such parking facilities 

or allow.theiruse except as at :appurtenance to and consistent with Ground Lessee's use 

and with: Ground: Lessor's expansion of the. Resort. Ground Lessee and its subtenant(s) 

and:guests shall :also have the' ii&t to park on portions of the Resort owned and retained 

by.Ground Lessor, adjacent. or in close proximity to; .the Premises,•tfa btActermined.:by i 

Ground Lessor. in Its sole discretion.. 

.. .. 

             1. Taxes. Gtoun& Lessee sliall; during the term of this Lease, pay and discharge 

.punctually, as and when the same shall become duc: and'payable, allgta 'e8, special and : 

general .assessments, water, rents; rates and: charges; sewer rents, and other governmental 

impositions .and charges of every:kind and nature whatso.ever, extraordinary as well as 

ordinary, and: each and every installment thereof which shall or may, during the term of 

this lease,;be charged, levied, laid, assessed, imposed, become due and payable, or liens 

upon or far, or with respect to the Premises or any part:.fhereof, or any Improvements, 

appurtenances, or equipment owned or used by Ground Lesse.e thereon or therein, or any 

part: thereof;:.Jogether with all interest -and penalties thereon,, wider or by virtue or all . 

present or .future, laws; ordinances, requirements;'.,order, or regulations of the federal, 

state, county, town and city governments, and of all other governmental authorities 

whatsoever, and all er rt ; charges for water, steam, heat, gas, hot water, electricity, 

Tight and power, and ptl - services; furnished to the Premises or the occupants 

thereof during the term of tr 

             8. Utilities and Lessor shall furnish all required utilities and 

other ncccsst nines, it ding, but not limited to; heat; water, waste 

disposal power; Wiling the foregoing, Ground Lessor shall not on account 

of thi be liable for any failure of ,vater supply or sewer service or electric current 

or of .,: -,by an, •"ility, or for injury to persons (including death) or damage to 

property __ _ by nr r,, Jt , from steam, gas, sewage, electricity, water, rain or snow 

which may fl froi r to any part of the demised Premises, or from any pipes, 

appliances or pit xs of the same or from the street or subsurface of from any 

other place within without the. Resort or for interference with light or other 

incorporeal L---- " Anents or. easements; however caused, except as due to the gross 

negligence:or ti,_ wilful acts of the Ground Lessor. Ground Lessee specifically agrees to 

pay all charges for gas, electricity, water, light, sewer, heat, power and/or other services 

used or charges imposed in or about or supplied to the Premises, and shall indemnify 

Ground: Lessor against any and all liability on account of such charges. 

             9. Maintenance of Improvements. Ground Lessee shall at all times during the 

term of this Lease, at its own cost and expense, keep and maintain;:.or cause to be kept 

and: maintained, in repair and good condition '(ordinary wear and tear accepted), all 



      " : Trnprovements. on the Premises (other than improvements which serve as access .to and.: 

       1.• .from;the Premises; including all:roadways, easements and:rights:of way, whether' located' 

        thereon or elsewhere at the Mimi, Which shall be'the responsibility of .Ground Lessor); 

l ... . 

                                    .  ..... .... .

        and shall'uso a]l reasonable precaution ta..preyent waste, damage, or injury same..: g 

            .. .. . 

        Groiimd Lessor shall not be required'to make arty. irnprovements, repair , or alterations in 

        (it to. the Premises duruig'.the:aerm'of:this.:Leas:e;;other than to, roadways: and, .other rights 

        of wayanto and1rom the Premises. Ground .Lessee shall indemnify and save `the: Ciound 

       .14ssor' harmless Rom And. defend Cround :Lessor against::: any'::and'; all costs,::. expenses, .. 

        claims, losses, damages, fines or :penaltim.: includ..ing reasonable attorneys.', foes, because 

        of or due to: Ground Lessee: s; failure to cointily ,with.the foregoing, _ ... 

                                       • 

           -JO. " compliance with Latins- Ground' Lessee, at its so]e expense;; shalh comply-'i 

       !with all laws;;orders and regulations`of federal, state, and-riiiiaicipal. authorities, and. with . 

       ::any: direction. of any public' officer, pursuant to law; resp'ectmg the use or occupancy of 

        the. Premises, and the constriction; ;of all Improvements: Ground 'Lessee, -at its sole 

        expense, shall :;obtain _all .license s. or permits which may be:required for'the conduct of its 

        business or operations, or for the construction of the improvements and the. making of 

        repairs, alterations or additions to the Improvements• or Prremises.: Ground Lessor where 

        necessary will join with the Ground Lessee. at its own expense in applying for all such 

       .. .. E 

       'permits . or licenses Ground Lessee shall not use or occupy the Promises: for unlawfdl a 

        purposes or purposes in conflict withthe.master plan of the:Resort:.or. the.:Resort'.s other::: 

        :operations 

           11. Condition of Premises. Ground Lessee acknowledges. that it has had 

        sufficient opportunity to inspect the Premises and accepts the Premises in its 'present 

        condition and without any representation or. warranty by. the Ground Lessor under this: 

        Lease,,as toAhe condition of any improvements which, are located in, on,:: or,,under. the 

        Premises and irnpi -,vements which: serve the Premises but are not located thereon; or as 

        to the use or occut wv whiGli may be made-thereof. Ground Lessee acknowledges that 

        GronAe A Lessor's agents have made no representation or warranties as 

        :to tr >n or u , `le Premises. At the expiration or early-- termination of this, 

              and Le: t only-if requested in writing by Ground Lessor in Ground 

        Lessor remove all Improvements and: shall peaceably-surrender the 

        Premises od cone n as they were in at the beginning.of the term, reasonable 

        wear and ten_ absent such written request by Ground. Lessor .to remove :.the 

        Improvements, : upon: expiration or early termination of this Lease shall 

        leave 'the Improve. as is, and the Improvements shall immediately, become the 

        ownedproperty of Ground Lessor. Ground Lessee by its, si.gnat ire Hereto acknowledges 

        and ,agrees : that in consideration of the mutual covenants: contained' herein and in 

        consideration of such financial considerations as are.contained,in the Limited Partnership ~ 

        Agreement: that governs Ground Lessee and its limited. partners, the Improvements, are 

        being . built .for the benefit of both the Ground Lessor and Ground Lessee, ; and in 

x conjunction, with and to benefit the operations of the Resort. 

           12. Alterations and Im rovements.:..Ground 'Lessee may make. alterations 

        additions and Improvements to the Premises from time: to time and all of such alterations, 



               >.. 

                    'addition§ or Improvements shall be and remain the property of GroundLessee afall times 

      t enuring the term. of this Lease and any eitensions or-renewals thereof.., With the prior                                i 

                    written consent of>:Ground Lessor in writing Ground Lessee at its sole.. expense°may 

               -     iiemolish and remove .any: and;ail Improvements:: on the premises owued:by it

                             Ground Lessee sfialt :not. be :required to. remove any alteratioris, additions ..or 

                     Improvements, .provided; however, Ground Lessee's _failure to' do so prior;: to the.:. 

  ..               '.: termination or expiration of this 'Lease shall be deemed :abandonment thereof. and, At:: 

                     Ground Lessor's option, title thereto shall vest:in Ground. Lessor.. In the case of removal 

                     or demolition .of any Improvements, Ground Lessee shall level the Premises and .reinove~ 

                   .,'0 rubble. 

                                    :-: 

                             13'.. Ground Lessee's .Default. A default or. an. event=of•default shalfbe- defined 

                     as follovus (an "Event of:Defiult"): _ 

                     ._ ' - :Yi     default sliall he made in :the ,due and, punctual payment .of any rent or 

  -                          additional rent.or other sums .payable under this .Lease, or any part-thereof, wheir

                             and as the same shall become due and such.default shall continue for period of 

                             thirty__ (30) days after written notice by Ground Lessor to Ground Lessee- or 

                             (b).. If default shall be made by.. be Ground Lessee in the. performance or 

                             compliance' with any of the agreeiricnts, terms,. covenants, or conditions in, this 

t Lease other than those referenced 'in the foregoing subparagraph (a), and shall not 

 .                           be cured within a period of thirty (30),days after notice: by the Ground Lessor to

! the Ground Lessee 'specifying the event of default; or in the case, of a default. 

                             which cannot.' ith due diligence be cured within said thirty(30) day period; if the s 

                             Ground Lessee fails to commence within said thirty {30) day period. the steps71 

                             necessary to cure the same and thereafter to prosecute the: cure :of such default } 

                             with due diligence; or it 

                             (c) If the Ground. Lessee. shall file a voluntary petition-in bankruptcy orshall be.-- 

                             adjudicated a bankrupt or insolvent, or if there. shall be appointed a receiver or 

                             trustee. of all or substantially all of the. property of the Ground Lessee, or if the; 

                             Ground, Lessee shall make an assignment for the benefit of one of Ground Y 

                             Lessee's creditors, 

                                    U on ,the occurrence of one. or more Events of Default, in addition to any Y r 

                     other. rights 'or remedies the Ground Lessor may. have; the Ground Lessor shall_ have the 

                     right to immediately re-enter and regain possession of the Premises and to exclude the 

                     Ground Lessee from further use, occupancy, and enjoyment thereof. The Ground. Lessee 

                     waives any.: and all claims which the Ground Lessee may have against the Ground .Lessor, 4 

                     regardless of when the same arise, on account of such regaining of possession by the j 

                     Ground Lessor or such exclusion. In particular, but not by way of limitation,the-Ground 

                     Lessor may remove all persons. and property from the Premises and may store such 

                     property in a public warehouse or elsewhere at the cost of and for the account; of the 

                     Ground Lessee, all without service of notice or resort to legal process and without being 



                                                                                                                                                                                                                                                                 E 

   e3                               deemed guilty'of :trespass or becoming liable-for ~y loss oi',daniage which ' bc' 

                                    occasioned thereby. 

l                                                                              ........... 

                                                                  Should`tho: i rA.nd td. r elect`fore=enter; as. provided llcreiri; 'pr shiiuld 

                                    the. Ground Lessor take possession... pursuant to legal proceedings: or pursuant to-:any.::::'                                                                                                       "'..... 

                                    notice provided for'by law, the .Ground;Lessor may either :terminate Lease or.may€                                                             .this 

                                    from :time .to time; without terminating this Lease nuke such.. alterations . and airs as; 

                                    the;Ground. Lessor ::deeins necessary in order :to reletand operate. the Premises.. The: 

                                      :. . 

l.' 

                                    Ground Lessor"may rele't and operate the Premises or':any. pa.. ereo for such term or. 

                                    Germs which :may beo for a termextending .b ond': the .term :of- this .Lease; and at such 

                                    rental: or rents :and upon'such other terms and conditions as the G,6 iind.Lessor., in. its sole 

                                    discretion deems advisable. 1pon :.such reletting, all rental: thereby received by the 

                                                                                                                                                                 °era . 

                                    Ground_ Lessor shall...be applied:: first;. to. the payment. of any< indebtedness:: or rent.: due 

                                    hereunder from' ihe::Ground' Lessee to the Ground .Lessor;. second, 6 the payment'. of any 

                                    costs and expenses of such..relettmg; .including brokerage fees an&.'attorneys' fees, and 

                                    costs of any such alterations and°'repairs as.the Ground Lessor may make to: facilitate such: 

                                    re-rental;:and, third, the residue; if any, shall beheld by the. Ground Lessor and: applied in                                                                                                                               u 

                                    payment of future rent as the sa..me. may become due and piyable hereunder: No such re-                                                                                                                                      ' 

                                    entry or taking possession of:the .Premises By the Ground Lessor shall be cionshued as an 

                                    election on-its `part to terminate this. Lease -Mess a written notice of such intention be 

                                    mailed.to the:Ground Lessee or unl( 'nation thereof be:.decreed by a court: of 

                                    competent. jurisdict~on..:at`Wbich ti 1^ recoveretl'by _Ground Lessor by                                                                                                                                                     i 

                                    resetting and operating: r                     the Premises . 

                                                                                   : 

                                                                  Not su tting w at.. tertinination, the .Ground                                                                                                                                                 t 

                                    Lessor may, at an, CO to % nate thin Lease forsuch.previous breach. 

                                    Should the Groc: )fi t—li this lease for any breach, in:addition to 

                                    any other,reme ' sor may recover from the Ground Lessee 

                                    all damage ,on.of such Breach, including the costs of 

                                    recove-` uttomeys,' fees.. Ground Lessee also consents and 

                                    ag y ri; dressed herein as io the Premises, as a result. of 

                                    Grc, Vs 1 .: stain to.any of Ground Lessee's :Improvements 

                                    on the, es or se -en. ,s but not Iocated-thereon - 

                                                    14. - .ipht to Perform Ground Lessee's Oblientions.::If the 

                                    Ground`.Lesw If any provision of this Lease, :other than the provisions 

                                    requiring the 1, ent, and the Ground Lessor; shall give to. the Grourid;Lessee 

                                    written_ notice.ot Event of Default, 'and.af the Ground Lessee: shall :fail to cure-or 

                                    commerce to cure such Event of;Default within:thirty:(30) days after the-receipt of such 

                                    notice, then the Ground Lessor may cure such Event.of Default for. the account of the 

`'                                  Ground Lessee; and any sums reasonablyexpended'by the Ground Lessor in connection 

r 

                                    therewith shall be deemed to=be additional rent and payable upon written demand $y 

                                    Ground Lessor.: _ 



a.. 

            15 Right of Access. The Ground Lessor and ifs representatives may enter upon 

  t 

         any improvement located on. the. Premises at any reasonable..time :for: the puziiose.:=of 

         inspections relating to compliance with this Lease. 

              Easement. Subject. to all covenants, x0.nd..itions; restrictions,:: reservations 

         ;riiouinbrances-virights=of-way; public d..edications easements and :othcr matters :of:record:;;; .' 

         in.: the Land Records of.. the Town. of Jay, ;Verniont:..:.or the:. applicable ._District 

         Environm. ental Conservation; office, Ground Lessor hereby grants to the Ground Lessee. 

         and.:its successors and assigns; for their benefit and... for.. the: benefit of their: respectivc 

               ..... 

         agents, .. invitees_ and guests ,(collectively; the "Cn es"), :-a perpetual, non-exclusive . :. 

         easement on, over, along;:across; through; above,,and:-below..the Premises and:the Resort 

         including without.limitatior :a perpetual,::. non exclusive easement to'use all sidewalks,, 

         terraces, pathways, walkways, hallways and any other connecting passageways, between 

         the: improvements and other improvements located on the Resort and the Resort itself 

         Said;: a etual non-exclusive easement is: anted foi` the followiri 

           P .rP. ~:. gr . u oses: a in es§ 

         and egress to and from the linprovements from Town Highway No. 242, and from the 

                             :. 

         interior roadways lying within: the .Resort;;. (b). motor vehicle parking and'lightiit; (c) the :. 

         use: of walkways; hiking, downhill and cross country ski 'and snowboarding and other 

         accessible trails and facilities within the, Resort; subject :to the rights of Owner to restrict ' 

l        or limit access to, and charge fees in..connection-with.the use of such areas:as provided 'in 

         Sections 17 and 18 below; and.:(d) the constriction installation maintenance, repair and. 

         use of overhead and-underground utilities and other appurtenant works; including wi#hout- 

         limitation electrici water sewer -iele bone and. cable. utilities in :those,locations as 

             a ty, ~ , P. 

         finally constructed and in such additional focatians as maybe reasonably necessary from , 

         time to time to provide reliable and adequate utility services to the Improvements. The 

         easement granted hereby 'fall .not by itself entitle any of the.Grantees to enter or.:use the 

         facilities and struchir; s , _.. -d within the Resort, and shall not preclude Owner from. 

         constructing further 1 aaw -uetures.and.other improvements in the Resort. -- 

              Ise of Ii and Resort by Ground Lessor,. Ground Lessee and 

        ....Otheta., wept as l-.: .,:,.16 and 18 hereof, nothing contained in this: 

         Lease shG ::._mil ttie —CS Ground Lessee; or their employees; agents,: - 

         invitees, guests, staff, prospects, acensees, °lessees, and customers :from; using the 

         Improven, a or Resort for lilt lawful purposes authorized by Ground Lessor.or Ground 

         Lessee, inci, " out " Atation :for constructing; _ installing, Jaying, re=laying, 

_ ..     operating, restsusing and maintaining: i structures terraces and 

i..      improvements loco. 1 to be located on or adjacent to the 'Premises;:: (ii) >roads, 

         walkways, culverts, st,)rmwater drainage works; parking areas;" lighting, acid directional 

         and sales signage; (iii) downhill skiing, snowboarding -cross .country skiing, snoeshoe 

!        and: hiking trails, golf and .other recreational facilities and trails in existing locations on 

F .      the Resort, whether:.owned, constructed or leased by`°or to Ground Lessor; and in other, 

         locations that may be established in the future by Ground Lessor:in its =sole discretion; 

         (iv) landscaping .and gardens in such locations and in such vegetative varieties,as'Ground 

r '      Lessor or Ground Lessee in their sole. discretion. may determine from time to time; {v) 

fy:      overhead and underground utilities, including without limitation; electricity, water, sewer,. 

         telephone and cable', utilities; hookups, connections, pipelines electrical wires, and 

                                                    Ills 



                                                                                                                                                                          77 

   appurtenant.:. works;:' and axo. grant :#o.:: the:. appropriate. utility service. roviders such;..:;:..'. 

   easements as .they may reasonably require: n connection :therewith; and (vr) other 

                                                                                                                                                                                                            ,,. 

"structures and -works.: reasonably necessary to effectively; :.ob..:tain.:the .. benefit of .the r 

   aforesatd :easement; rights;. and: in: connection.:therewith,. to use:`: maintenance and: other ~:.::... 

:equipment. in the Premises or in Ahe. Resort :In.addition, nothing contained in this Lease 

   shall'. prohibit..: Ground :Lessor :from granting: other'.easem..ents.:: or.':.licenses to..._use ':the 

   Premises or Resort :to third parties. Further. all use of the Resort is subject to Ground 

                                                                                                                         sct. access. to:-.: or charge.. fees in 

   Z; essor°s:: right; i its sole.: discretion,. to .limit or'' ::retri 

   ... 

   'connection with ;the usage of,. certain portions of the Resortthat are:part of its systems of ... 

   ski 'or snowboarding trails; golf facrlrtilwi.ind-.other. recreati.onal:;or.marntenance facilities,; 

   provided that such 'limitations :or. restrictions. do not unreasonably resirict. access to the' ' 

   7rnprovements; . aud. use.: of the Improvements and Resort `shall. tie` subject to such 

   reasonable rules and regulations. as: Ground :I:essor may atripose ui .connection with the -                                                                           ".. 

   health, welfare and safety of the residents and visitors ',to the tesort,,.in order to preserve. . ........ 

   and protect. the. natural .beauty of the Resort;-:arid in.' o, riection w ili;the operati..on by` .. ::.' .... 

   Ground Lessor of the recreatiorial:aspects.of the: Resort, inclining:without limttatton golf 

   facilities, other accommodations, other:amenities and.ski and snowboarding trait's: 

                   18. Limitations on Use of"Iinnrovements. The. Preniises'.shall not be used by 

   Ground Lessee or any. of the Grantees for any uses which would materially interfere with .                            .... 

   any other parties' use of the Premises or Resort as provided herein and: they.shall.. not,.. . 

   constiuct or =place any structures or objects~orr'the Premises, other than the Improvements 

   by:Ground Lessee or by C..: nd Lessor or Ground Lessee..for the Purposes of roadway.. 

   And. .: building: construe" uti'lties' placement .and"; maintenance, paving,:. grading, . 

   landscaping or the lit '3ted inithis Lease. The Ground Lessee' and Grantees 

                   F g : 

   shall not permit o- VI Lhe Premises.except-as;may otherwise be, 

   under this.Leas~ . 

                   10 11su3 Lease, tWGround lessee, atlits sole cost 

   and e me around Lessor 'shall carry and                                                                                                                                           maintain 

   con : t,G.,,, „rfi,.                                                                                 in property damage; insuring the 

   C ,r again njj iy to persons or property: occurring .m. or about the 

   P're., gas Serv, the Premises and any parking areas used by or on behalf of 

   the Ground I g cut of the ownership, maintenance, use. including the sale.:. j 

   of liquor, or occ reof :The coverage of such ins4ance::shall notbe..less than l 

   Two Million De J0;000.00) . for public liability insurance; not:.less' than. One 

   Million Dollars t X00:00) for;property"damage and an umbrella policy of not less' 

   than Four Million gars ($4000,000.00) ;for Both 

                                    All insurance policies maintained by Ground Lessee pursuant to the terms 

   of this Lease.'shall name Ground:Lessor and Ground Lessee as insureds as their respective 

   interests may, appear and shall be written as primary policies which do not contribute to 

   and are not in excess of coverage Which Ground Lessor may carry;_ All such insurance , 

   policies shall require the insurance carriers to. provide the Ground Lessor with at least 

   thirty (30) days written notice ;prtor to termination or cancellation of any policy:.At the 

   commencement of the term' this Lease and thereafter not less than thirty (30),days prior 

                                                                                                                                                                                                                                                       i 



   - to the :expiration; date of any policy. required here uuider, Gr6tind fLimwe shah }vei..to { ' 

        :Ground Lessor certificates of insurance. f, r~ { 

             Quiet Enjoyment` .Groun. Lessor covenants anti a ees with Ground'Lessee . 

        that upon :Ground Lessee payingsaid rent, and performing :all: the covenants and 

        conditions aforesaid on Ground Lessee's part,; to be observed and performed;:: Ground . 

             ... 

        Lessee: shall..and maypeaceably.and quietWhave; hold and en'o the -Premises. ereby. 

        demised, for the Germ mortgages, aforesaid, subject, hoWeyer, ao any underlying mort a es, or an 

        restrictions; easements .: or covenants benefiting ' the, . Resort : and its guests, :whether 

        referenced herein or set forth in instrwnents' of record or fegulatingAekesorL 

                                f ; 

           21. 'Assignment and Subletting 'This Lease may :not be assigned or. sublet by 

        the Ground Lessee :without the prior written: consent.,' ....the... Ground Lessor: 

        Notwithstanding the foregoing, it is agreed by the parties hereto that Ground Lessee may 

        sublet to one or more tenants for the purpose of operating the Premises and leasing out:: 

        the Improvements for colnrnercial purposes,:subjeet at all times to the provisions hereof j 

                                                  jj 

           22. Indemnification of Ground Lessor. "Except' for. claims arising out of acts i 

                           ., 

        caused by the gross negligence or willful misconduct: of the Ground Lessor. or .its 

        representatives, the Ground Lessee shall indemnify and defend. the Ground Lessor, at the 

        Ground Lessee.'s expense, against all claims, expenses, and liabilities arising from. (a) the 

        use. or operation.. of or any occurrence in, on-or about the Premises and any parking area 

        or easement or right of w,- ~ sed by-or on behalf of the Ground Lessee and i o under 

        or about areas serving the yes; (b) any default by the: Ground Lessee hereunder; or 

        (c) any act' of negl` round ,Lessee or its agents, :directors,,. employees; 

        invitees; guests or lice; 

           23.' C0enin ati(,-_. nx Wile during the term of this Lease a substantial 

        portion of InisI [ilea Y's( uch as shall render the Premises to any 

        extent ~ss reasonably determined by Ground Lessee) shall be 

                        ' nation or eminent domain or by agreement 

        betwee id Lesso, it,.,v aut .ized to exercise such rights (All; such proceedings 

        being ; --- ,elv desigmig as a `taking in condemnation" or a "taking"); 'this. ease I 

        shall at the of Groi Lessee terminate and expire on the date of such taking And 

        the rent and s payable to Ground.Lessee hereunder all be apportioned and i 

        paid to the date , e .taking. Ground Lessee-shall have no right to interpose, prosecute 

        or` collect a claizr. against the: Ground Lessor' in any proceedings for taking. ' in 

        condemnation, for the loss of the:value of this Lease orimprovements made by the 

        Ground Lessee to the Premises, provided, however, that the Ground Lessee may claim 

        and recover from the condemning authority,'.but not from the Ground. Lessor, such 

        compensation as may be separately awarded' or recoverable by the Ground .Lessee in 

        Ground Lessee's own right on account of any and all damage to 'Ground. 'Lessee's 

        Improvements, or to its operation by reason of taking in condemnation and for and on g 

        account of any cost or loss to which Ground Lessee might he put in removing Ground 

        Lessee's Improvements, furniture, fixtures and equipment. Any award for the value of the 

i 



                                                _.. 

                                                           wi- 

                                                                                                                .:::::: 

land and loss of rentahall belong to'the Ground, Lessor, and Ground1essee:Ih,t4t 

                                                                                                                                                               ...:... . 

entitled to share m anysnch:award on account.of a& leasehold interest. _ 

               If the: title .to Ness'than. a :s6standA.:portion, .cif the. Premises shall. be. taken 'ir- ..::.:.::.... 

condemnation so that the operations conducted on the Premises ecah he continued vrithout 

material. diminution,'this Lease s all continue in full force and effect at the, :option of 

Ground Lessee:;If the taking does not:amount:to a substantial portion.but does materially' 

adversely affect the Cnound Lessee's. ability to conduct.Ground Lessee's tiperatiorin the 

           • 

Premises, the rent from: and a#ter the daie,bf the vesting of title m: the condemner shall be 

eIquitably,adjustcd .by:the Ground Lcssor to reflect.thc diminish6d value of the Premises 

to the Ground Lessee .as a direct result of the condemnation Any ,award: for a partial` 

taking shall be vested` as set: forth in. the :prigs, paragraph relating _to the: dotal taking ,in 

                                                                                                                                                                         .... . 

condemnation. 

               24, .Priority of Mort If is understood•'andEexpressly; agreed between'thei 

parties that.th.is Lease-:shall always be subject suhordmate.to .. present or future:, 

mortgages .on `the: Premises;. provided, however, Ground Lessee may;rcguire as a' 

precondition to::any,such subordination that the mortgagee agree to honor:this Lease in 

the event of foreclosurc and, t in return, Ground Lcssee:'shall. agree to. attoM.JQ.: such 

mortgagee:,, 

               25. Cumulative-Remedies. The rethedies. of the Ground Lessor Bereft sliall be                                                                                                                                  a 

cumulative and not-alternative.: and: not exclusive,6f any other. right or remedy:available=. 

                                                                                     ,.. max., . 

to. the Ground Lessor;... 

               26. Holdover Tenancy, Any holdiiig over by the Ground Lessee after the: 

termination of. 1` 7 Lease: shall be on a day to day.basis at the renum effect. at the time of 

the: holding -r p ,rated on a.;daily. basis. The.. covenants,eand.agreements :contained. 

herein;shaI cc-during the perio&of any.,bolding over insofar as applicable. 

                                                                    The Ground" Lessor expressly reserves ... assignable 

peril on-exclusiv + or easements of ingress and. egress acid for all utility. 

insta dritc across and under all.the,roadways and parking areas 

as described iibit here to be exercised in a reasonable. mariner which does not: 

materially d - ,ue. and use of the Ground• Lessee: Ground Lessor. further. 

reserves for -. ignees, the ownership of all, equipment, utility. lines and other 

fixtures installer .,ection:toerewith The Ground Lessor, including.its `designees, 

contractors, success, s and assigns; shall:,have .the right. in its and :their :sole .discretion; , 

from time to time to enter enter the :Premises and to take all action necessary. or convenient for 

the purpose of completing construction on the. Premises ,or any, part thereof and any 

Improvements thereon or located or to be located thereon::and for the repair,.replacement:_ 

and maintenance purposes which the Ground Lessee'fails to do, provided,°however, such 

activity shall not. unreasonably interfere with the use and enjoyment by the Ground 

Lessee, their guests and invitees., 



                                               „ J 

           28: Waiver.:: The failure of the Ground Lessor to insist upon .a. strict performance.. 

        of.any of the terms; conditions:and covenants herein; shall not: be'deemed_a waiver of any 

        rights or. remedies that the Ground, Lessor may have and shall not. be deemed.a :waives of: 

        any subseduent breach or default,in_the terms,; conditions and covenants herein contained: 

                                         .... 

           29' Invalidity or Inapolicabitity..of Clause. ,If'any term or provision. of this ::.. . 

        Lease or the`:a lrcation thereof to an erson or circumstances"shall to :an extent be.. . 

             PP Y' p.. Y.. , 

        invalid or unenforceable,: .the. remainder of this Lease; or the application of such term or... 

        provision to persons or circumstances ”other than those as. to which it. is' held invalid or' 

        unenforceable, shall be. affected thereby, and each terin and provision o f this Lease shall. 

        be: valid and be .enforced to the fullest permitted by law. Any portion' of this. Lease 

        determined to be inQid'or unenforceable- shall, to the extent..possible,:l~seformed to. 

        accomplish its intended effect. 

           30.: Catiflois. The parties mutually agree_ that the headings and captains 

        contained" imthis Lease are inserted for convenience of reference only, and are not to be 

        deemed part of or to be used in construing this. Lease. 

           31. Notices. Service of all notices under-.this Lease shall be ':sufficient if . 

        delivered personally .or if mailed via; registered mail to,the party involved at the address 

        hereinafter set forth or at such other address as such arty..:. rnaY provide g .in writing from 

                            P' .. .              " 

        time to time. Any such notice mailed to such address shall lie' effective when .deposited in 

        the United States mail, duly addressed and with postage prepaid:. 

             Ground Lesso.r's.,Address: ¢: Ground Lessee's Address: 

             Route-242. Route 242 

               Vermont 05859..:. r Jay; Vermont 05859 

              essors-4,- Assigns. Except as otherwise provided' herein, the covenants 

        and agree its herein c ed shall; subject to. the.provisions of this Lease,'bind and 

        inure ie benefit of the Groun T-essor,.its successors and assigns, ,and Ground Lessee, 

        and it successors and assigns. 

           33. E re Agreement Amendments. It is expressly :understood and agreed by 

i and between ;reto' that this Lease sets forth all:: thepromises, agreements; 

        conditions, induce,. and understandings between Ground"Lessor and Ground-Lessee 

        relative to the. dernisea Premises' and that there are no promises,, -agreements;, conditions; 

        understandings, -inducements, warranties or representations, ..Oral or written, express or " 

        implied; between them other than as herein set forth. and;shall. not be modified in any 

        manner except by an instrument in writing: executed by the parties. 

           34. Recording. The parties agree that this:Lease or. a. Memorandum of Lease 

        maybe recorded at Ground Lessee's option in the Land Records of the Town of Jay. 





 ~ 

 k 

3 



COMMERCIAL. SUBLEASff  

173i5:..:COViMERCIAL :S:UBLEA..SE; : tkie :<`Sublease"); is:: in this d"'  

20.  

dy..:.o  

20_, between. JAY. PEAK LODGE AND .TOWNHOUSES' L.P., a. Vermont t'  

binned: partnership with ts'principal place of.business .at 4850 VT Route 242, Jay; ' -ermont 05859-x  

9b21.. {here3naftr ;:: referred . to—.as. the "Landlord"), and :.:....: ... .... '' :::: :..:::..  

With: its principal: ='place of bus iness;.t  

. utafierrefenredtoas-:the."Tenant'°)..:  

Demise, Description of. Prermses ` Landlord does hereby 1t, and sublease .IMW .  

the:Tenant, and the Tenant hereby hires aiid.rents'frorn the . un premises located at - 

: #ie Jay Peak.Resort in Jay; Vermont 05859 {the :'q , so-called Skier and::  

Summer. Services-Center (the ?remises") located 'at t more ouiidin s,hll  

y   

improved, pursuant'to plans,to be. attached hereto, )nt's prc se of the Premises: :  

as' fi ffi& set forth :in Section 4 below... B) nature below, Tena owledg( ., that  

Landlord is leasing the Premises from the Re Say Peak lnc. Jwnee), x  

and subleasing the Premises to Tenant (the "Lc  

Z, Term of Sublease. The Premises are hereby leased subject to al of the terms and s  

' conditions contained in this Sublease, for a term n (10) years commencing  

-y ,,  

210:  and ending -ss sooner terminated.;  

as hereina#ier provided or. should.; Lan..dlord's partners draw fro..m: the limited '  

partnership :pursuant to various options and mechanise: forth :in the. Landlord's  

..  

partnership, agreement (the "Tenn").  

•  

i  

=3. Rent.  

(a) Tenant agrees to pay to .Landlord rent. in .the arnount:.of $ per month  

during the Term:.  

eui nant agrees to pay Landlord percentage rent based on Tenant's income  

rinn Term,. . calculated according .. to the following formula:  

4. Use of •tv.  

{a) Th will ue used solely for the purpose of the'operation..of:Skier and Sumner  

Servic tl related. amenities ,and activities as s' incorporated into -,.the: Premises 3  

"t including gut not limited to ticket sales, dining and retail. purchases (the "Skier -and  

Summer Services Centei'); all to be -operated for the benefit of all members and: guests  

of the Resort, and all to "be operated`.compatible with the standards of similar .facilities  

and with the other Resort. , accommodations and services. . No .::other, =:different, ;or  

additional use of the Premises shall be permitted except with the prior ,written consent of '  

ahe..Landlord. At no. time will the. Premises be used for illegal or immoral purposes: If  

the Tenant's use of the Premises necessitates application for zoning or planning approval  

or compliance,with other municipal or state' regulations at..any time during the Term,  

i  



             Tenant wtil ; prosecute and bear. the costs of =such applications neces .. to obtain . 

                   P PP ~Y 

             compliance and approval. Notwithstanding the fore otn Landlord will lie res .onsible 

                                   g g, p 

             for insuring that: the Reso. rt ,Owner install:" and . rovtde ;the necessary infrastnicture to 

             :accommodate and'supportTenant's:proposed use of the.Pr tnises as $nthq...g :forth in„. 

                                            -. 

             the Lease.. 

          •(b):: The Tenant is obligated;hereunder to Jovm eMV thittii iiti operation: of tl~e nis 

             or any business function therein: 

       .5. Insurance, Utilities, and-Taxes. The Tenant shall -ber responsiblef'or and'payall charges for.” i 

          heat, gas, hot water, electricity; Hot .and power, and other service. or. services 'furnished: to they" { 

          deinised:Preinises: Tenant" shall :be responsible for insuring thePremises against fire and other 

                                                      j, 

          casualty.aosses. Tenant shall be respon ible fore ::and pay; all reap estate taxes: regarding the... 

                                .: 

          Premises.                                   a 

       6..Aiterationis. 

          -(a) Except as hereinafter expressly provided;`tlie Tenant.shall not make.or;pennit to be 

             made any alterations; additions, changes, or improvements in or to the Premises or 

             part. thereo f without fast obtaining the writ en consent..of the Landlord. 

          (b) Before -requesting the Landlord's" consent, the Tenant. s}iall submit. to the Landlord "a: 

             copy of the detailed plans- and; spec odic AhsR.of suchproposed alterations changes,: 

             additions or = ;)rovements, together with reasonable evidence of the approval of such 

             alterationF bons, changes, or improvements by ariy and all.municipal, state, federal, 

             or other, go rricntal or other authorities, offices, and departments now existing.:or 

t hereafte 1 h& ` jur sdiction iii the Premises. 

          (c) The Laz ai,ld a llcrd's age n and employees shall have,.the right to -enter upon 

                   1. a re rt« and at all reasonable "tunes during the course of any 

                        changes, or iinproveinents for the purpose of inspection and 

                    hei vork conform "to the approved plans and specifications and 

                     Teas 

          (d) hoot tin, the Tenant,. at its own cost and expense, will cause any and all 

                     d perfection of the same which may be filed against the Premises to 

             be .ad of record within thirty (30)'days .after the :Landlord sends to the , 

             TeM notice by.registexed mail`of the: filing of any notice thereof against the 

             Premis, the Landlord; for or purporting to be for labor or :materials alleged to be:., 

             furnished or to be charged'by or for the Tenant at the Premises, or will bond such 

             mechanics'. liens and use. reasonable efforts to have such liens discharged by an order, of 

             a court of competent jurisdiction within such thirty (30) day period. 

          (e) The:.Tenant also covenants and agrees that any, alterations, improvements, or other work 

             once begun will be. prosecuted with reasonable diligence_: to completion and, subject to 

             the provisions of Section 6(d) above, be :paid for by Tenant, free.and clear.of liens or 



encumbrances against the Premises or the Landlord, . and will be performed in all  

respects in accordance with governing law:  

~, Tenant to Comply With Laws. Etc. The Tenant,, at its own cost and expense,.will promptly  

execute and comply with any and all mqui;Iement$~iirising at any time affectuig the. Premises  

imposed byanypresent-or future law, statute, or govemmental,authority now existing or  

hereafter created,:foreseen or unforeseen, andwith any and all present and future statutes; laws,  

t :.. .  

~ r  

ordinances,.: acts, rules, regulations; orders; and requirements of every klpd and nature applicable  

to the Premises or any pan thereof and all requirements incidental t~ior, the resulYofany use or  

a •= - .  

z: occupation thereof. The Tenant shall further so comply with,eacfi and every rule, order,, and  

t . ; ieguirement -of .-:any-. national, state, municipal,_ legislative" execu'dve, ' judicial;' or other  

t governmental body;:„commissioner, or officer or. of any bureau, or 'department thereof, whether  

now existing or hereafter created, ha*g jurisdiction ovetthe Premises or any part thereof or  

exercisin an power relative thereto;.or to the oyre s;:tenants, or occupants thereo€ Tenant,  

g ~Y P  

however, will not be responsible for`any conditions of the Premises or any hazdous substance,  

as defined by fede,al and state laws' and regulatipns, that are located at, on, o>in'the Premises  

+ that existed at the commencement of the Term or are. not caused by; or in the 6* 6f hazardous  

substances, not placed on or in the Premises by the ant -  

g. No Waiver. The failure of the Landlord to insist in any one.or more instances upon the strict  

l performance of any of the_terms, covenants,-conditions, and:agreements of this Sublease, or to  

4 exercise any option herein'conferred; shall nofbe,considered as waiving or relinquishing for the  

future any such terms, covenants, conditions, agreements, or options, but the same shall continue  

and shall remain infull force and effect  

9. Landlord's Right of Access.: Landlord and Landlord's: agents and employees shall have the  

right to enter. the Premises in a reasonable manner and at all reasonable times to examine the  

same and to show tliem to-prospective investors, guests, purchasers, mortgagees or lessees.  

A Without limiting the foregoihTenant acknowledges by its signature below that Landlord has  

designated SQ Property jvlanagement LLC' as its management agent (the "Agent”) to manage  

the Sublease and said Agent.will have such access to the Premises as is necessary to insure that  

t:  

Tenant is meeting its obligations under the Sublease.  

$ ' ' 1.0. Mortymes. This Sublease is specifically made subject to and subordinate to any mortgage now  

i  

existing or placed upon the Premises by Landlord or the Resort Owner, and Tenant shall execute  

any documentation required by any mortgagee to reflect such :subordination. Notwithstanding  

the previous sentence, the terms of this Sublease shall continue ii full force and effect so long as  

F Tenant is in compliance therewith; and any mortgagee or subsequent owner of the Premises  

shall be bound by the terns of this Sublease and not disturb Tenant's occupancy of the Premises  

provided Tenant attorns to said mortgagee or subsequent owner.  

' 11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect  

the Premises and hereby acknowledges and agrees that Tenant is leasing the improvements on  

the Premises in an "as is" condition, and the Landlord has made no promises or representations  

that the improvements on the Premises shall be renovated, repaired, or improved in any manner  

after the execution of this Sublease.  



                                                                                          .: . .... .. 

                12, Care of Premises. Tenant, at its sole: cost°and expense, ......h be fully responsible for all 

                            azy, m P g, >... Y 

                       necess main#enance to. all heatin lumbin electrical :and otfier s stems and. equipment` 

                      :located in or upon the Premises.; Tenant; .at'Tenant's sole cost and expense; shall be fully 

                       esponsible:.for all-necessary repairs to and, if necessary, replacement of all heating, plumbing; 

                                and othersystens and eguipm-eat:loated in or upon the Premises. 

                11. Assignment, Subletting: The Tenant may1iot asSigil -dt s ..Siiblease or;:sablet t1ie_- Pi~iises 

                       ~yithout the prior written consent of Landlord. 

                 4 Casualty Loss Tf, :at airy time during the" Teihn, a Substantial Portion. of the T.rernises. (as- 

                       defined below) 'shall •be damaged or destroyed by fire 'of otheroccurrence (including any 

                       occurrence for which in coverage was not obtained or obtainable) of any kind or nature 

                       ordinary or extraordinary,;: foreseen or unforeseen, .L", diord; at Landlord's: option and no later 

                       tban.one hundred twenty (120) days from such.-fire or, other occurrence, inay terminate this 

                       Sublease. If; at any time during the Term, a Substantial Portion of the Premises are damaged;or 

                       destroyed by fire orother occurrence (including any occurrence for-which insuraiice.coverage 

                       was not obtained or.. obtainable) of any kind or nature; . ordinary or extraordinary, foreseen or 

                       unforeseen, Tenant may, nolater than one hundred twenty. (120) days from such fne or other ;, 

                       occurrence; at its option, terminate.this Sublease. In the event of any such termination, Tenant 

                       shall be released from.all of its obligations under this Sublease; and the parties shall proceed as 

                       provided in Section 20. In the event less thawa Substantial Porlion.ofthe Premises.are.dainaged 

                                                                                                                           19 

                       or destroyed; this Sublease shall continue. in full force and effect -Oxcept that rent shall be abated 

                       on a prorata basis based upon the number of square feet tieing'rendered unusable to Tenant The      ? 

                                                                                                                         4. - 

                       tern "Substantial Portion;bf. the Premises" :means a portion of the; premises that, if subject to 

                       damage; -destruction, or a Taking by Condemnation (defined in Section 15 below); would render 

                       the remainder of the Premises substantially unusable by the Tenant °-for the purposes set forth in 

                       Section 4 above. 

                15. Condemnation or `Eminent Domain.. If; at any time during the Term, title to ::a Substantial 

                       1'or;ion of the I'rern s shall be taken by exercise of the right of condemnation or eminent 

                           ain or by agmemcm between Landlord and those authorized to°-exercise such. right(all such      j 

                             "rigs being c " ,tively referred to as a "Taking in Condemnation") this Sublease shall        j 

                       te. ,iL(,,z and expire the date .of :such taking. and the rent shall be apportioned and paid up     I 

                       thrnu.ul the date of t' w(u d. That of the award attributable solely to the Landlord shall 

                       belong ;olel )rd. That portion of the award attributable Solely to the Tenant r:shall               t 

                                                                                                                          .t 

                       belong so in the event of any such termination, Tenant shall be released from all                  ~ 

                       of its obligai, . this Sublease, and the parties shall proceed_as provided-19 Section 21...:1f 

                       title to less tha. . Substantial Portion of the Premises is taken. in: condemnation,so that the 

                       business of the Tenant may continue without material diminution, this Sublease shall continue in   } 

                       full force and effect. In the event of such partial: condeirination,'rent shall be: abated .on a prorata 

                       basis based upon the number of square feet being rendered unusable to Tenant. Any award .from 

                       the partial condemnation attributable solely to the Landlord shall belong solely to Landlord and   • 

                       any award for partial condemnation attributable solely to the Tenant .shall belong solely to 

                       Tenant: 

                                                                                                                           i 

f.: 

I' 



                                                                                                                      ion. 1he 

                                                                                                                      iy,way 

                                                                                                                      ast .the 

                                                                                                                      earlier 

                                                                                                                      an the 

                                                                                                                      t_shall 

                                                                                                                      er this 

                                                                                                                      111.0 and 

                                                                                                                      .ceives 

                                                                                                                      of the 

                                                                                                                      rred to 

                                                                                                                      ndlord 

                                                                                                                      )t with 

                                                                                                                      Fails to 

                                                                                                                      ae..and 

                                                                                                                      : being 

                                                                                                                      r such 

                                                                                                                      );.or 

                                                                                                                      nkiupt 

                                                                                                                      Illy,, all 

                                                                                                                      refit of 

                               1 emus CIeO1WIS, 4r''lI me-,1puV!I,§naa vac aye uic rrmusm, -anu any suUm cuodl'tion 

                               sh ue fora ' nod of thlfty.(30) days after notice from Landlord specifying the 

                                                   p 

  t                            matfiKr 61ved, 

                       then, and in any suck' n4 Landlord at any time thereafter may,give written notice to Tenant 

x 

                       specifying such event events. of default and stating that this Sublease and the :term 'hereby 

                       demised-h expire 'terminate on the-date specified in:.such 'notice; and upon the date so 

                       specified, 8 1 m'ghts otior;f  t under this Sublease shall expire anci.temvnate. Thereaf%r, the 

                       Landlord shri a s best::efforts. to relet the Pretnises. Upon any termination of this 

                       Sublease as above-stated, the. Tenant shall immediately vacate the Premises. and .surrender the 

                       same to the Landlord as forth in Section 20. 

  ' 18• Landlord's Covenants. The Landlord warrants that Landlord has good title. to and the right to 

                       lease the Premises in'manner provided for in. this Sublease° and 'that Landlord will suffer and 

                       permit the Tenant (so long as the Tenant shall materially keep alhthe; covenants on its part, as 

                       herein: ..contained) :.to occupy, . possess; and enjoy the Premises during. the Tenor, °widlout 

                       hindrance or molestation from Landlord or any person claiming by, from, or under Landlord. 



49. Ouiet Enjoyment. Landlord:-covenants that. the Ten ,on aYm a:ll rent requ.. to be „. . . 

       by Tenant, and materially performing the other covenants and(underkakangs by the Tenant.to be*.:: 

       performed, shall and may peaceably -.have and en o he 'Pretruses for the Terni in accor anctr 

                                                    —J Y 

       With the.temrns of this Sublease. -.. 

20.. Removal :and Surrender..~Ibe: Tenaof will, at the expirafion-or earlier terminat ion "of this° 

       Sublease,. peaceably surrender: the Premises and all ; improvements thereon, and Tenant will 

       execute all documents necessary to place .marketable title to all improvements. in Landlord's 

.. :.: .. 

       name or Landlord's nominee's name; subjecE only to (a) the mortgages-~existing at the time oi. 

       commencement of this Sublease; (b) any:',changcs or..:additions..to"which Landlord. consented` 

        ursuant:toSection 6, and. (c).-any'easements rights of.wa conditions;"or other encumbrances:: 

       existiog atahe commencement.of this Sublease.` 

211: Waste or Nuisance. Tenant"shall not commit `or suffer to ~be commIttM any waste upon:the-:.. 

       Premises:or anyact that constitutes a public or piiva nuisance. 

22. Holding Over. Any holding over after the expiration of the .Term and one month thereailen:: 

       shall be construed to be a tenancy from month to month: at t}ie sent prevailing immediately prior 

       to .such. holding over_(promted on a daily basis) and.'shall otherwise be .on the terms and. 

       conditions herein specified, so far as applicable. 

:23. Successors and -Assigns. All rights and liabilities herein  Men to; or imposed :upon,, the 

       respective parties hereto shall' extend to;-and°bind the, respective successors and. assigns of the 

       parties, subject to section 13 above. 

X Entire Agreement.` Applicable Law. This Sublease contains the.entire agreement of the parties 

       wcjith respect to the'Premises; and no representations, inducements..prorpises, or,agreements not 

       embodied in this Sublease shall . be of any force. or effect, .unless the :same .are ;in writing and 

       signe-' or behalf .of„the''party to' be charged. The captions of particular Sections are 

       im if convenience_'onlj+ and in no affect or de 6ne the scope.orintent of this 

             is C. i to ,c shall be governed. by and interpreted in accordance with the laws of.the 

             +f VennU„t, regard`to conflict of law principles: 

25. xtial Invalidity. l ~; covenant, or condition of this, Sublease or'the application 

       thereofjo Person circumstance shall, to any extent, be invalid or ;unenforceable, the 

       remainder ” ease., or the application of such =term; covenant, or condition to persons or 

       circumstar.....;, ~, i those as to which it is held' invalid.:: or unenforceable shall not be 

       affected therel _ um each term, covenant, or condition of this Sublease, shall be-valid and be 

       enforced to the fullest extent permitted by law. 

26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is 

       to be construed strictly against one party or the other by virtue of the .circumstances of the 

       drafting of this Sublease. 



     its signature below that Landlord, in connection with requirements.imposed :on;it by the so- 

     called EB--5 pro grain under 8 U.S. 5 1153 8~5 A "' D); INA § M (B)(5)(A) - (D) of 

                       P ~ , 

     the Immigration & Nahonali Act :xris be r aired "'produce evtdenceW employment 

                                                                                        pa, 

     and economic activity. tci substantiate - esl _partners' investment. and ob...crcation in 

     connection: with the :construction :and era the                              6-P &s. As `such,' Tenant hereby 

     agrees to cooperate with Landlord. ands. Agent in any request. made to evidence Tenant's 

     employment and. economic activity, incl irig without=' nitat on production for inspection. 

     and copying of Tenant's ,ployees' i-9 farms. Additional business records: -that Tenant 

     agrees to share. with Landlord upon request will include without limitation monthly and 

     annual visitor and.revenue ys~n ~'1 ~eh'~a a maries of thet's business operations Tenant agrees to 

     provide such informatton:,`withua:'seven ;(7:). business days of receiving a request from 

     :Landlord. , 

                                            7 .. 

29. Proleeted Business Activity= of Skier and Summer -Services Center. Tenant and 

           I tndlord shall cooperate in preparing a business pan ..,..which sets forth.lental rates, 

           projected income of the Skier and Summer Services Center and projected percentage 

           rents due hereunder, and Tenant agrees .to-operate the Skier and Summer Services Center 

           in accordance with said -business plan. 





                                                                                                                                                                                                                                                                                                                                                                                j 

                                                                                                                                                                                                                                                                                                     XHIB:1Tfi....:: 

                                                                                                                                              .                                                  .

                                                                                                                                      -it-ONIMERCIAL: SUBLEASE ::. 

                                                                                                                                 : . ... ...... 

                                                             TffiS COMMERCIAL. : SUBLEASE (the.:.."Suble asp. }:. Is made' -this'` ` :: day `U 

                                                                                         20_:..., between JAY :PEAK LODGE AND TOWNHOUSES,. L`.P., A Verrriont 

                                        liiirted partnership ;with its principal place: of business at 4$50 VT:Route .242, lay; Vermont 058.59- 

                                        9621 : {hereinafter ..: referred .to , as the. "Landlord"), :    with rts .pnnc'pal'::place : of ..business '.af :...... ::                                                                                                   .. .                           ... ...: 

                                             eretnafier.:refei[to as the: Tenant . )::: ` ' :..:::::::<::;; .:... :                                                                                              :::>..:° `:''....:. 

                                                                                                                                                               :.: ..... ... ..: . 

                            „: .I,; Demise, Description ofPremises,..,:Landlorddoes.hereby:demise,'let,'rent; and sulilcase untiti 

                                                             the Tenant; and tho Tenant hereby:hir..es and.fents from the Landlord, certain premises located at 

                                                             the Jay Peak Resort ur Ja Vermont 05859 (the Resort.,lieing tlieso=called Parking Facility:.. 

                  .                                          (the `Premises") located at the Resort in one or more liiiildrngs, fully: improved,; pursuant. to

                                                             plans :to be attached hereto; for the Tenant's proposed"u;5e;o~ahe Premises'as': it er..:set forth 

                                                             Section 4 below. By its; signature below, Tenant ack--nowle: ges that Landlord is leasing Jhe 

                                                             Premises from the Resort owner, Jay Peak 4m (the "Resort Owner') arid` subleasing the` 

                                                             Premises to Tenant, (the "Lease':').:. - 

                                        ?. Term of Sublease:. The'Premises are hereby leased to Tenant, subject to all of the terms-atid                                                                                                                                                                                                                                        t 

                                                             conditions: contained in this S,utilease, for a term. of ten (10) years commencing .                                                        ._ 

                                                                                                                             20 : and .ending ..... .,.. 20 unless,;,sooner, terminated                                                          ~>         , 

                                                             as hereinafter provided or : should Landlord's, `partners all: withdraw ;from :,the limited 

                                                             partnership to various options     pursuantmechanisms set forth -in the Landlord's.                                          Vend 

                                                             partnership g . ),               a 

                                        3 Rent. _ 

                                                             (a) Ter 'ord rent in the amount of $ per month 

                                                                                         rinses 

                                                                                                                                                                                  Landlord percentage tent based.on Tenant's income:                                                                                                                                            r 

                                                                                         dof7 Tel .,rated according to the following formula:                                                                                                                                                                                                                                   i 

r, 

                                        4. Ust IV 

                                                             (a) will ,e used solely for,the purpose of the operation of a Parking Facility                                                                                                                                                                                                                                     R 

                                                                                  an4 ated amenities and activities as incorporated into. the Premises: including but : 

                                                                                  not. lLinited to parking; vending purchases and recreational activities (the ``Parking 

                                                                                  FaciliV), all to beoperated: for the benefit of all members and guests of the Resort, and 

                                                                                  all to be operated compatible with the standards of similar facilities and with the other 

                                                                                  Resort accommodations and services. No other, different, or .additional. use: of the 

                                                                                  Premises shall. be per mitted except with the prior written consent of theLandlord..At no 

                                                                                  time will the Premises be used for illegal or immoral purposes. If the Tenant's use of the 

                                                                                  Premises necessitates application for zoning or planning approval or compliance' with 

                                                                                  other municipal or state regulations at any time during the Term, Tenant will prosecute 

q: 

                                                                                                                                                                                                                                                                                                                                                                                J 



and bear the costs of such app7icatlons necessary to obt--- cijirlplianci and. approval  

Notwithstanding the. foregoing, .Landlord will .beresponsible for,:insuring..that the Resort ..  

Owner install and provide the': necessary infiaStructure: to accommodate; and.'suppo ..  

Tenant's roposed+use oftlle Premises as Riitl-djsetforth in:the:Lease. '  

IM Tenant is ohli ated gereunder;ta Dyers an tliir~i es' eratinn ssf .  

(3)` g : Y . °.:.. P, _ism  

on-any business finctioriahzrein.:  

..  

5 : Insur mec; Utilities, and. Taxes...The Tenant Aall die responsiblerfor and pay all charges for  

hea. 1 ty,. , rvic a or senrices:furnished to :the  

t, gas, tot water eleetrici light and power, and se  

demised.Premises Tenant §ball:be responsible for insuring the:Premises against fire and other  

casualty losses.. Tenant shall be responsible for and pay alt, real estate taxes regarding the  

Premises:  

6F Alterati. rss;  

r~  

(a) Except as hereinafter. expressly provided; the .TenanC.shall not make:.`.or permit to be:  

made any alterations; additions, changes, or A'provennerits:in onto the Premises or any  

part thereof withouf first obtaining. the written copsent of the Landlord  

(b) Mon requesting the:Landlord's consent, the Tenant: shall, submit to the Landlord a  

`t copy of the 'detarled:plans and *specifications ;of'suchproposed alterations; changes,  

t  

additions or improvements, together with reasonable evidence of'the. approval of such  

alterations, additions, changes, or improvements liy`any and all municipal, state, federal,  

or other govemmextal or other authorities, offices, and departments now existing or  

hereafter created having jurisdiction in the Premises.  

(c) 'The Landlord.and Landlord's agents and employees shall have the right to enter,.upon  

the P -rises in a-reasonable manner and at ail reasonable times during the course:-of f an 3  

such ,_ ; ons; additions, changes, or improvements for the,purpose of inspection and  

detenmin ' cther such work conforms to theappproved.plans and4.specificationls and  

the terms iblease.  

(o- 111roughout term, t~ Tenant,::at its own cost.and expense,.will:cause any and all  

l mechanic 1: _: - 3u;c1 perfection of.the same which may be filed against the Premises to  

be paid and satisfied of record `within thirty (30) days after the. Landlord sends to the  

Tenant'v nice by registered mail of the filing of any notice thereof against the  

Premises >c Landlord, for .or purporting tore for: labor :or materials alleged:to :be  

fumishec to be charged by.. or for. the Tenant at the Premises. or will bond such  

1 mechanics' liens and use reasonable efforts to have such liens discharged by an order of  

a court of competent. jurisdiction within such thirty-(30) day period:  

(e) The Tenant also covenants and. agrees that any alterations, improvements, or other work  

once begun will be prosecuted with reasonable `diligence to completion and, subject to  

the provisions of Section 6(d)' above, be paid for by Tenant; free and clear of liens or  

encumbrances against the Premises or the Landlord, and will be performed in all  

2  



                                                                                                                             xespe~ls ui accordance.rrvith:gt~veming:iaw 

                                          7.                                    "Tenant to Comply With Laws, Etc The Tenant at its own cost and ex ense unlfpromptly:                                                                                                                                                                                                                                                                                                                                 p 

                                                                                    execute and com 1 with an .: and: all uirements arisin at any, time affecting, the Premises p.Y.......... y.. g 

                                                                                    miposed` by= any present `or. :future:i;law :.statute : or goveminenta. authority now existing. or 

                                                                        ;_:..hereafter treated,: foreseen or unforeseen; and. with any: and, all: present and future statutes, laws,. 

                                                                                    ordinances,: acts;:rules; regulations; orders, and requirements of every kind and: nature applicable . 

                                                                                    to. the.,Premises or any part thereof and all requirements incidental to or the; result of any. use or 

                                                                                    occupation Thereof, ,The, Tenant shall. furtherso comply with .each' and every .rule, order; and. 

                                                                                    iregiOmment :.: if :any :national; state, :.municipal; . legislative,,:::executive, `judicual, or other ; 

                                                                                    governmental body, cflmmissione..r or vffieer or:of.:an buieau or de artment tliereflf whether                                                                                                                                                                                                      Y P: 

                                                                                    now existin.&or hereafter created, having jurisdiction over the. Premisesor any part thereof or                                                                                                                                                                                                                                    .    .

                                                                                    exercising any power relative:tbereto or toahe, owners, tenants; or occupants. thereof Tenant;.:: 

                                                                                    however, will.not be .responsible for any conditions.of the Premises or"any hazardousaubstanee, 

M as defined by federal and state laws and: regulations, that are; located at, .on; ;or in the Premiseg:::. 

                                                                                    that existed at the commencement of the Term or: are not caused by, or m the: case; of hazardous:.: 

                                                                                    substances, nut.placed.on or iri:the Premises by t}ie Tenant. 

                                          5.:. No_ Waive r.. I9ie. failure:of:the;Landlord..to insist.. in anyone or more instances upon the strict 3 : 

                                                                                    perfonnance of any of the terms, covenants, conditions; :and agreements of this Sublease, onto                                                                                                                            ° 

                                                                                    exereise any option herein conferre ;. slia11 notbe.'considered. as waiving or relinquishing for the 

                                                                                    future any such terms; covenants, con', ditions, agreements; or options, but the same shall continue, 

                                                                                    and shall. remain in full force and'effect'                                                                                                                                                                         x 

                                          9. Landlord's Right. of Access. Landlordaiicl Landlord`s agents' and eriiployees' hall have the 

                                                                                    right to ;enter the'Prenuses in a reasonable°manner and atall reasonable times to examine the 

                                                                                    same and to show them to,prospective investors, guests, purclhasers, mortgagees .or lessees. 

                                                                                    Without lir. -'the fore oin -, Tenant ackri&v ec es b its si ature below that Landlord has                                               g ..~-. .. ~. g Y 1~ . 

                                                                                    designated SQ )perty>Management:LLC..as-its:management agent.(the ."Agent!) to manage                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   : . 

                                                                                    th-, Sub i Agent; will hiveluclf access to the Premises as is necessary to insure that 

                                                                                                         ant is mecin ,ligatioris•under the Sublease. 

                                          lfl, rtLyaltgs. This S ;s specifically made subject to and subordinate to any mortgage now . 

                                                                                    C. placed a Premises,by Landlord or. the Resort Owners and Tenant shall execute: 

                                                                                    any Lion 1 by any mortgagee .to reflect,such subordination. Notwithstanding- 

                                                                                    the PI, nfthis Sublease shall continue in full force and effect so long as 1 

                                                                                    Tenant , _. ewith, and any mortgagee or subsequent owner of the-Premises 

                                                                                    shall be bou us of.this Sublease andFnot disturb Tenant's occupancy of the Premises 

                                                                                    provided Tei. _ : ns to said.mortgagee or subsequent owner. 

                                             11. Condition of Premises. The Tenant has been afforded full opportunity to examine and inspect 

                                                                                    the Premises and hereby. acknowledges and agrees that Tenant is leasing the improvements ,on 

                                                                                    the Premises in an "as &' condition, and the...Undlord has made no promises or,representations, . 

                                                                                    that the improvements on the Premisesshall be renovated, repaired, or improved in any manner 

                                                                                    after the execution of.this Sublease. 



                                                                                                            wb 

               by Tenant, and materially performing the other covenants and undertakings by the Tenant to be a 

{performed,,shall: and may:.peaceably have and enjoy the::Premises for" :the. Term in. accordance: . 

              :with the terms of this Sublease. 

               Removal and Surrender: The "Tenant will,: the"'expiration ar earlier`terminatton. of. this 

               Sublease, peaceably surrender the. Premises: and all improvements , thereon, and Tenant will 

               "execute all :documents necessary to place marketable title to.all. improvements::.in Landlord's . 

               name or Landlord's:nominee's name, subject only to (a) the mortgages existing at the time of 

               commencement Of. this `Sublease, (b}. any ch..anges or additions to`which tandlord consented.: #. 

               Pursuant to :Section 6i and (c} any easements;: rights of way, conditions 'or.other enciunbrances: f 

               existing at the commencement of this Sublease: 

        21. 'Waste or'Nuisance. Tenant shall not commit or suffer'to be committed any waste uponthe 

               Premises or any act that. constitutes a;public or private nuisance; 

        22. folding Over. Any holding,,,over after the expiration of the Term and. one inonth thereafter 

               shall be construed to be a tenancy from month to month at the rent. prevailing imnmediatelyprior: 

               to such holding over (prorated on a daily basis), and shall~~otherwise be:ori`the terms and 

               conditions: herein specified,-so far as; applicable.: 

        23. Successors. and Assigns. All rights and liabilities herein ~iven,rto, or imposed upon; the,. .. 

               respective parties_ hereto shall extend to and bind "the .remective:successors and- assigns of the 

               parties,:subjectto'Section 1:3 above. 

        24. Entire AgreementAprilicable Law. This;Sublease contains the :e..ntire agreement of theparties 

               with respect to.the Premises and no representations, inducements; promises; or:agreements not 

               embodied in this: Sublease shall be of any foice or effect, unless the same are in writing and ;.. . 

               signed by or on behalf of the party to be charged: The 'captions of .particular Sections are 

               inserted a~; a mnit -of convenience only and inno way affect or:define the scope or intent of this 

               Sublease: se shall be"       governed iiy and interpreted in accordance withthe laws of the 

                fate regard to conflict_of law_principles... 

        25. i~nt i, .covenant, or condition of this Sublease or the application 

                  .~t y perso stance -shall, to any extent be. invalid or ,unenforceable, the 

               reinai this Rut se, c (he application of such term, covenant, or. condition ,to persons or 

               circun,. s other than those as to which it is held invalid- or unenforceable, shall not be 

               affected ti. and each, term, covenant, or condition of this Sublease shall be valid and be 

               enforced to we titllest extent permitted by law. 

        26. Waiver of Rule of Construction. The parties waive the benefit of any rule that this Sublease is 

               to be construed strictly against one party or the other by virtue of the °circumstances of the 

               drafting of this Sublease. kr ' 



 and copying of Tenants employees 1-9 formi s.. Additional business records that Tenant 

 agrees to 'share with Landlord upon request will. inctiide without limitation monthly and :: { 

 annual visitor and-revenue summaries of the Tenant's business operations. Tenant agrees to ! +, 

 provide such information within seven (7) business.. days of :receiving a request from 

 Landlord: 

29.., Proiecteii Business. Activity of'the. Parking )Facility. Tenant and .Landlord shall 

   cooperate .in preparing a business plan which. sets forth rental. rates, projected income of 

   the Parking Facility and mbiected percentage;rents.due hereunder, and Tenant agrees to: 

   operate the Parking Facility in accordance with said business plan: 

                                                A 

                                                5 

                    7 



State of Vermont 

County of_ ----- 

   At _ At .. this _ day of , 201 personally appeared before me 

      duly authorized agent on behalf of , and acknowledged this 

instrument, by him subscribed, to be. his free act and deed and the free act and deed of 

                  Before me, 

                        Notary Public 

                        Comm. Exp. —/—/— 

W, PojedsijcAmklodgeaadtownhouseshommercialle v—ParkingFacilily.05G311 
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Leahy introduces bill.to create jobs  

Attract forYegn irrv~'estment to V+ermut  

WASHINGTON- Senator Patrick  

the Regional Center pilot program:-<tional  

ime=finent'requirernents set by  

Leahy (D-Vt.) this week introduced  

launching ambitious development  

USCIS.  

.legislation to. make permanent a pro-  

projects to 4raw moretouriam :and  

"There is no question'thatVermont  

gram that has attracted millions of  

business to-the state. and %erm6nt's  

has benefited from the Regional Cen- 

dollars in direct foreign investment  

Regional Center has more inestment  

ter pilot pmgtatn:' said Leahy. "1 was  

4nd created.hundreds of newjobs for  

projects in the orks.  

proud to 'reauthiotize the Regioonal  

:- 

Vermont. Leahy's legislation would  

In turn. Regional Centers provide  

.Center program in 2003: and: this sue- 

also strengthen the .Regional ,Center  

'opportunities to foreign investors to  

czs.fulpannershipNi %t !.eenAnterican  

pilot'progrdin at the U.S. Citizenship  

invest in newAmerican projects. as  

' entrepreneurs and the USCIS ic'worth  

and Immigration Services (USCIS).  

.well as an venue to .citizenship.  

saving. loiaki'nR [tiffsprog-Mm Firma- 

The Regional Center pilot program  

while adding Lin additional laver-of  

neni:v-puldpinmotefunherlongterm  

was first created in 1993 and allows a  

screening against immigration fraud.  

in-t•esfinent in.N'ermoot;in our. indus-  

`  

regional governmental agent} orpri-  

Forhign investors seeking legal per-  

tries,and'imoor•econoM . With the- 

vate entity within a state to apply to .  

nianent residence through investment  

country on the -brink of a recession.  

y  

the USCIS. for designation as 'a  

must pledge a minimum'of 5500.000  

.we sltpuld he doing all we can to  

Regional Center. The designation  

to a targete4pr6ject withina.Region-  

-increase jobs and pi;iMde additional  

allows a envies or entities. invijlasd  

$  

alCenterand indc ndenti) a ty for  

pe pp  

access to capital  

p toy our local  

parr rk Ledln  

to attract foreign investment to the  

%in E04 visa.'Ifapprovedb~ USCIS.  

economies.  

region, bringing none; and jobs into  

foreign investors  are granted a. contii-  

The Regional centeriri~gram has  

rnent through the Regional Centers  

regional ec, omies. Through Leahy's  

tional two-y'ear.green card.. After two  

generated,millicons of Mia-5`in job-  

totaled 5500 million with the creation  

efforts, Vermont's Regional Center  

years: the investor must provide proof  

creating investments since its incep-  

of. 10.000 new,Acnetican jobs. and  

was established in 1997 and: rechar-  

that ten jobs within the region have  

tion, There are,17 Regional Centers  

USCIS officials have, estimated that  

tered `in 2007. Two Vermont ski  

been created as a' esuitof he tnpesi-  

, across the country. including the Ver-  

direct i vestment thr6ugh the pro  

resorts have acti vely participated in  

merit and .that, the} hare.: rhet,addi-  

rnont'center. ?007 itne. invest-  

In ai  

gram will double in 2008.  

m  

X  

CA  

C  
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                       FOR `IMMEDIATE RELEASE 

                                                    Phone: (80Z) 86349 ext .102 

                                                    E-Mail, alicia@peoplemakinggood.com 

                       July 8, 2010 

                t SEN. LEAHY BREAKS GROUND FOR JAY PEAK DEVELOPMENT 

                                                                                                         ON JULY 7 

                             Senator Launches Construction of New Hotel and Water Park, Tours 

                                                                        Completed Phase I Infrastructure . . 

                       Jay, VT— On Wednesday,.July 7, Senator Patrick Leahy attended aground-breaking ceremony for the 

                       next phase of the $100+ million Jay Peak Resort redevelopment,project. Resort President Bill Stenger: 

                       gave Leahy, state officials and the press -a tour..of the facilities completedto date, including.a;new lodge . .. 

                       with 57 luxury suites, restaurant; bar, spa and retail. facilities; an indoor ice. arena; and .a. golf. clubhouse 

     'X;.              with restaurant, pro shop and three, luxury :suites. 

     ' The ceremony broke''ground.fortwo MAi.or.fadlities: a 170-suite.h.otel`to replace the.old.Hotel Jay.,--and 

                       a state-of-the art.indoor water park;: 

                               Jay Peak officials say that the development will result in a fourseason weatherproof.destinationrfor 

                       vacationers from the U$. and Canada: W.Stenger notod i:hat.morre than.I,000 new' year round jobs, both 

                       directly and indirectly, will be created ar the:resort as a result of the expansion; and local businesses wili 

                       feel .a positive economic impact:as well; as the resort attracts:guests`to the area throughbut;the year. He 

                       also points out thatm[tcli of the; development was:financed through the innovative EB5 program; This. 

                       strategic capital-raising approach will.help.Jay. Peak maintain its.trad[rlonat focus on being a.skier and 

                       rider's mountain, even While adding new amenities. 

i .—MORE 



page 2 of~,.  

72.%.'  

Mr. Ste tgexspa adt r rably of both Senator Leahy and;the EB5,#rogr~m atthe event: "I can ay, 

t you without doubt; has weire it not fur the extensions=of the ERS programthat Senator Leahy has  

~~.  

ph mpioned and:spearheaded,.we would not be here_today:".5enator: sed>MK Stenger for his:  

foresight arjd_.wi]lua ness to ste :,it in tb4k. a or ., eqt, aril pied keiep the EI3,5 progFam;going ,  

_,. g p 1 ) pPPI  

T}ie.massiv .`construchoip ect bA$ proceede4~ ii se~ed@~e artc olf';b t , ac dif, to ja~q Pg k  

Marketing Vice,PresidentStevie Wii.ght?'With thtTr! gn Haus Lodge, jr Haus arena and.Golf Qubhq!!s  

all open for b ,sirMss, a visitor. gets a real feel for the vision that started-out-as a.pi]e ofblueprints a'f  

w  

Years ago. You esn really see .how we're :coming :together.: as a destinationthat wiff oftr a rich vacatiub.,  

&Pcp riencaimith:diverse<dinin& lodging and recreation options foreye g da of a gues ' s.ta ;[t's riot lime  

Ppything else:an the East.' _  

Mel i7wds, co~-owner of the resort, shares the excitement for,the deve," . Wnfsr aM so proud of  

whatour#ealn has been able to accomplish in such a short amount of time: You can already see the effect  

our growth is. having on both business at the resort and.inside this,speclal comununit-, "Wi~'re looking  

f%vard to completing Phase 2, creating more direct and iiidirectjobs atth.0resorG-andxin the region, an¢.  

rl  

weJ coming more guests on ayear round basis."  

When fully complete in 2012, Jay Peak will have added the foilowingamenities:  

-  

• Lodging: Lodging options including 59 Luxury suites in the Tram Haus lodge, three deluxe  

condominium suites at the Golf.Clubhouse, and 170 suites in the ncwv Hotel Jay.  

a  

» Dining: Resort guests will be :able to choose from a variety of dining options across seven  

a  

restaurants and casual eateries. Alice's Table at the Tram Hau4,Lodge features a Vermont-inspired  

menu, the Clubhouse Grille restaurant and bar offers American style hod, and the'Tower Bar at  

the Tram Haus Lodge has lighter fare and appetizers. The Ice Hatua`-Arena liar its own heated spark  

bar and :cafe, and, the Aroma Cafe offers beverages and snacks. The. new Hotel Jay will offer three  

j  

additional restaut-ant_options.  

j  

i  

• Recreational activities: The Ice Haus arena features an NHL sized rinkwith room for 700  

I  

i  

spectators; and offers skating Lessons; hockey games and-cur.hng:tournaments. The Golf Clubhouse  

is available for golfers in the summer and serves as a Nordic: Ski Center during the winter. The  

Taiga Spa :& Fitness Center at the .Tram Haus Lodgeis available for massagetherapy and spa  

treaianent_, is well as Fitness and yoga classes. The indoor water park, opening with the-new hotel  

in 2012, wilt feature a state-of-the-art retractable roof for year-round access. It will have me of  

the longest indoor jivers in North America, a kamikaze straight :drop :(the firstindoorofitsl ndin.  

'  
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       µ 74L e 

•ifi. ~~~i~e.' '; k .Fav h+f~ ~lbwut i.rot+...ten d it! 

                                                                                                                                                                                                                                                              his z>aust be'the hottest day 

                                                                                                                                                                .. ,' Tof the Year, I: kre A Into a full 

                                                                                                                                                                                                                               4 

                                                                                                                                                                                                                                                           sweat just opening the cor door 

                                                                                                                                                                                                                      1 y 

                                                                                                                                                                                                                                                           hundred or so.feet to:flsllce 

                                                                                                                                                                                                                                                           Haus enttrmce, l am'thorouAI                                       ghly, 

                                                                                                                                                                                                                                                           d hed 'th If xh' ' 

                                                                                                                                                                                                                                                           Is summer trti the. Northeast King 

                                                                                                                                                                                                    k_ --:'                                                dom,. bring on winter. Ruh-lease! 

                                                                                                                                                                                                                                                           Tve followed the asphi r snake to Vermon0s 

                                                                                                                                                                       ' C                                                                                 .northernmost Ski,lvsomto Chrelt opy°the latcSL 

                                                                                                                                                                                                                                                           in:Jay Pcakb $120 rolMots rsde~elopipeut plan.. 

                                                                                                                                                                                                                                                           To data, construefion has beets Completed :on 

                                                                                                                                                                                                                                                           the handsome, 5.7-suite Tram Hans hoLd;'the Me . 

                                                                                                                                                              •                         t i'                                                               Haus i~/.I aFr~LrstiCandgwlity ice rinkw~ih scat 

                                                                                                                                                                                                                                                                       40(1ancistaFYdingrooiii:for another $00 

                                                                                                                                                                                                                                                           and a stun ning-abarnpionshipclubhbusethat- 

                                                                                                                                                                                                                                                           perfecdymatches.jayisitinning;l&liolecGraham ''f.' 

                                                                                                                                                                                                                                                           Cooke designed championshipgolr courses 

                                                                                                                                                         w:                                                                                                   Every square Inch of land separating these 

                                                                                                                                                                                                                                                           three spanking•ncw facilides is eiiher Fmder con- ' 

                                                                                                                                                                                            -                                                              sLrucuon or teeming with eonstruetion'worl ers. 

                                                                                                                                                                                                                                                           materials and equipment. Whatever has become 

                                                                                                                                                                                                    i~ y, of the oldsleepy jay I remember) M. By Dave Fonda 

                                                                                                                                                                                                            ba                                                Tomorrow prpmiscs to.be apother,big day Pfuda~ uNlq ruvAe~ vjf CcJi 

                                                                                                                                                                                                                                                           here, Jay has taken to hosting big days with a d joyTrah Rn>r1 

                                                                                                                                                                                                                                                           clockwork regularity Tomorrow, t•ork %till of- Abv"p ara- 

                                                                                                                                                                         .~1 Waliy commence on a ma6rnifice4175-suite. h,. et"tr " V—k- 

                                                                                                                                                                                                                                                  t tel complete 

                                                                                                                                                                                                                                                           am l SPacefor retail shops and Vermontsbig-                                                                   :w,. elmr .n.tvt 

                                                                                                                                                                                                                                                           gestiridoorwaterpark 

                                                                                                                                                         e                                                                                                                                                                                                                        tr ~ 3                         t 

                                                                                            _ .. _... ~._ .. _.~:~.: ..rxc~r_v.~- :~.,..., s,. 'at--,~.~ ~~-i-... ,. ~.;:. . -. _... _.__. .. - _~ra^y4Ft~-"b"^^ .. 
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z ~,g ' r tilt, Jos s,.  

hockey and golf go togcthcrlikc  

:t%craiont maple syrup and a stack of hot but- 

1 tered pancakes $,  

t j' c (' y Alrndy Bi11's tedtvelo~ment plan seems to be  

..# . paying of£,; big titate.'For instance. the hand- 

-ce5 . , oe d,. saerrra rtes . p.svaeaar, ~+n., stp+ar~  
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               I=D laerOb 1TZs SG.4 IN TO E4AA,t 

               BRIAN GOULDING recently nioved with his wife, Majella, and three 07 uAVETIas 

                                                         coos rg here,' he said, PAnrr 

               young ribitdren tnitfibnington, N.C. "It°s gorgeous 

               referring to the region's temperate climate. R~$ 

                                                                                      s,;aRE 

                           E ja go Thts knew But Mr. Goulding also has a strong 

                                      1 .. interest In the colder environs of 

                                            northern Vermont and, specificafly, the 

                                            success of a new hotel at the Jay Peak 

                                            ski resort, five miles from the Canadian border, If the hotel, 

               1s' expected to open lext fall, succeeds, Mr. Goulding and his 

                                            family, who are from Ireltuid, will be allowed to remain in 

                  iwo o~ a.Taa aa" ra> ra. the United States. 

               BA Staniar says that no hasrecanvod 

               s:T.s ndtan knn, as rare+pe irneaWro. The Goulding$ are among the beneficiaries of a program 

                                            that grants foreigners legal residency in the United States if 

               they invest in job-creating businesses. ^If, hi two years, the project has delivexed the 

               employment to the state of Vermont," Mr. Goukling said, he will receive a permanent 

               green card. "if the project collapses," he said, I won't.' 

               but Bill Stenger, the president and chief operating officer of Jay Peak, doesn't err. much 

               winger of the project fabling. At a time when bank loans are becoming harder to get, Mr. 

                                                                                                     MOST POPULAR 

                                                                                                       EMMLED BLOGC£D SEAFMIALU 

               Stenger said he had received the.movey he needs to construct the hotel - $17.5 million from 35 investors, all of whom are hoping to become permanent residents of the United 
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               Slates. 

                                                                                                        2. Pmetical Traveler I Trons-Atle"tic FliehtA: Carling to 

                                                                                                           Rirope is About to Get Pale- 

               Under the program, known as EB-5, a foreigner receives a green card for invesdug 

                                                                                                        3. Bata Perish, ood No One Knows tvtry 

               $500,000 in a business in a rural or high-unemployment area. With currency exchange 

                                                                                                        4. Well: When the Bully Sits in the Nett Cubiele 

               rates what they are — the doDarhas fallen sharply against the euro and British pound — 

                                                                                                        5. Skipping Cereal end Fgp. and Packing on Pounds 

               the required investment 'is very affordable to many foreigners," Mr. Stenger said. 

                                                                                                        6. Ideas &Trends: A Guide to the French. Handle With 

                                                                                                           Guc. 

               Tn tap into that source of capital, Mr. Stenger formed an alliance with Rapid USA Visas, 

                                                                                                        7. Maureen Dowd: Hillary or Nobody? ., 

               which has offices in NaDles, Fla, and in London.lite company's clients are looking to 

                                                                                                        S. Bob Herbert: With a powerful Speech, Obama Offers 

               "take their homes in the United States — in many cases, as retirees in the Sun Belt. (Under Challenge - .. . 
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               invested.) 
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               It's win-win-win,' said Steve Yale-Loehr, an ED-5 expert who teaches immi=tion law at 

                                                                                                       GO to Corplate List . 

               ~m al -J-1ni,s: the business gets capital, residents get jobs and the investor gets a 

               meen-aid. 

               The program basn:talwaysbeen ahit. In the 19905, What was then the Immigration and 

               tares - - 



                                     Naturalization Service b&] hard time keeping tabs on whether EB-5 investments were                                                                                               e ~N ft { 1prk'Ql: in C.4 TH EA E 1 

                                                                                       ,a 

                                     creating jobs.'Tbere were fears that the program wasn't achieving its intended purpose,"                                                                                                                                                   nvdmo..~a nnc,t 

                                     Mr.Yale Lochrsaid. Bathe agency, renamed Citizenship and Immigration Services, has 

                                     since found away to streamline the process by purmitting entities outside the federal                                                                                                                                                                        ~V 

                                     government, called regional a6ets,:t6 screen investors and monitor job creation. 

                     ' As a result, Mr. Yale-Loehr said, "the`EB-5 program has risen from the ashes." Of the 

                                     io,000 EB-5 visas available each year, 5,000 are set aside for investors in regional centers; 

                                                                         -.. .. - -                                                                                                                                   What`s James Kart Jones doing on Broad y,yT 

                                                                                                                                                                                                                      niso M JTeetar: 

                                     Altogether, there are 17 regional centers, Mr. Yale-Loehr said, Arid about that manyt 

                                          og:                                                                                                                                                                            PeilLuDam N.`41rosy 

                                                                                                                                                                                                                         Whlchztfows are aMetai yUWQ- :-• - 

                     .. applications pending. Mr. Stenger said be worked with state and federal officials to win 

                                                                                                                                                                                                                         $eewhers ngmEroedwav 

                                     "regional center" designation for the entire state of Vermont: 

                                     Pightnow, Mr. Stengersaid, Jay Peak has room for: about i,goo guests; the new, 

                                     78,000-square-foot hotel building is part of a plan-to nearly triple that capacity. The                                                                                          ADVERTISEMENTS:` 

                                     building will contain 56 one- and two-bedroontsuites and one three-bedroom penthouse, 

                                                                                                                                                                                                                      wofetwn Corn 

                                     Mr. Stenger said. There will also be a dayi, a Vermont count store, several rs sp a -                                                                                            Ya~rS ww for Ovor_1 Mom Reol 

                                                                                                                                                                                                                      Palate IJeLnge __ 

                                     restaurants and a ski rental Center in the buildlllg "" 

                                                                                       -                                     ,. .... ..                                                                               W" mwA- made 11wM 1.000 acid ._ . 

                                     Mr. Stenger is also planning another hotel and a water park, which will be financed by i5o                                                                                 '. " tit r ' 

                                                                                                                                               -                                                                    -       WOM of ceomd thef.t.   opNcrn;'oel

                                     EB-5lnvostors and which will help draH vlsitois7ear-ro " and.- 

                                     Jay Peak isn't the only resort to benefit front Vermont's regional center designation. At                                                                                        °s ° ~6 ° r6 to mverb«wke. 

                                     Sugarbush resortin Warren, Vf,'about oo miles'south, an EB-5 program is being used to                                                                                                                                                                " 

                                     finance four new buildings.' The first= a 40.000-Ware-foot guest services center, 

                                     containing stores, equipment rental facilities and: space for children's programs —will 

                                     break ground this spring. Three condominium hotels will follow, beginning iu 2009. 

                                     EB-5 investors have to show that the money they are using was earned legally. At Jay 

                                     Peak, all 35 investors passed that test, according to Mr. Stenger, who noted that, in 

                                     addition to Britain, there were participants from Canada, Mexico, Scandinavia and South 

                                     Africa. His compeny, formally, called Jay Peak Ski and Summer Resort, held the investors' 

                                     money in escrow until their applications were approved by the federal government, he 

                                     said. 

                                     Mr. Goulding, who is 48 and semiretired from the airplane leasing business, said he wrote 

                                     his check last April and received his temporary green card six months later. He said that 

                                     accounting and legal fees added about w percent tobis $5oo,000 investment, He said he 

                                     expects to receive a permanent green card in 2009. 

                                     AFTER five years, the partnership may choose to sell the hotel's 57 units as 

                                     condominiums, paying Mr. Goulding his share of the proceeds. Mr. Stenger noted that 

                                     unlike some businesses that have no tangible assets, the Jay Peak partnership will have 

                                     the 59 units and the right to scq,them. Crechnically, each investor will M111/35 of each 

                                     one, Mr. Stenger said.) - .. 

                                     'Me Jay Peak investors appreciate that there's an exit strategy," said Douglas Hulme, the 

                                     chief executive of Rapid USA Visas, who is based in Naples, Fla. 

                                     Mr. Stenger said Jay Peak's EB-5 program is expected to produce 2,000 jobs in the area, 

                                     which "is very meaningful for this part of Vermont." Some of the z,000 are what the 

                                     government calls s"indirect jobs," meaning they won't be at Jay Peak itself but at 

                                     businesses in the surrounding area that will benefit from expansion at the resort. 

                                     Mr. Goulding has met with Mr. Stenger, and he said he is satisfied that Jay Peak is 

                                     'conservatively managed." And it was a good sign, he said, that when Jay Peak drilled for 

                                     water for the new hotel, "they hit a gusher." 

                                     When the new hotel is completed, each investor will be entitled to two weeks' 

                                     accommodations ayear. Mr. Goulding and his family plan to spend those weeks skiing. 

                                     'Not baying a huge amount of snow in Ireland, as in none, Jay Peak provides a wonderful 

                                     experience,' he said. 

                                     He won't be. checking on the business. 

                                     'Tlre beauty of an EB-5 for me," he said, "is that 1 don't have any day-to-day 

                                     responsibilities." 
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                                                   (X Tl Vermont's Trusted NeAwSourciaT045years 

                    Foreign investors fund Jay Peak ;expansions 

 y +                                                                               Jay, Vermont., July .7, 2010 

                                                 r )ay Peak officially broke ground on phase two of its developmeh 

                                                                                   plan Wednesday. It includes a hotel,.'tonfererice center and tine 

                                                                                   largest indoor water park In the Northeast that Will have a retractable ' 

                                                                                   roof. „ .. 

                                                                                   Jay Peak President Bill Stenger credits the_EB-5 foreigti`iirtlrestor,vlsa 

                                                                                   program for. providing funding: Some 240,jhvestors.fron) 43' 

                                                                                   countries have provided $120 million in equity capltal,for 

                                                                  I development at Jay. In 6X hange for the investment, the Investors 

                                                                                - .,are granted_r.esidency in the United. States. and itcam:Iead.to :. 

                                                                                   citi2enshi        P• 

                                                                                   ".Hundreds of-employees working in construction, now many' 

                                                                                   hundreds we are ernploying'at Jay Peak directly, it's all because of 

                                                                                   this, program," Stenger said. "So it's all about econoinic..anergy, it's 

                                                                                   about employing local people; Harrison Concrete from Kranklin 

                                47                  ^' County, they will be working here for months.and they have been.for 

                                                                                   the last 2 years.,. 

                                                                                   The water park is scheduled to open in the fall of 2011. 

                                                                                   Judy Simpson - WCAX'Ngws 

                                                          All content @ Copyright 2001 201.0:World.Now and WCAX All Rights Reserved. & 

                                VOWNIM For more Information on this site, please read.our Privacy Policy arld'T,erms of Services 

           .;.htipVJwwcazcom/Gfotal/story.asp?::: 
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                                                                             JAY -A large crowd gathered in the heat Wednesday at Jay Peak 10 wltnas the groundbrL'aking:. 

      t ceremony for the resort's new water park, hotel and conference Venter, set to be completed in 2012.It-                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 '. 
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                                                                                     Video: Jay Peak future developme'nttly Atgrgeerowd gathered rnlnenootWednesdayotJoyneaktc 

                                                                                     .yjY - "' - ~^""~"'°• .w anoss atc grasMlxeatoip;ceremny for the resor[s new'wa1W 

                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                 park, iwlel and conference center, setto be conpleled in 20.12 

ig The dtrietopinerd Is the second phase of a 

                                                                             goal to Make Jay Peak a four-season resort. 

                                                                             The first phase included an Indoor ice rink, golf 

                                                                             course and-clubhouse, and the Tram flaus 

                                                                             Lodge - a 57-sulte hotel with a bar, restaurantMatare vf;1 tt101iti1SiIlCSSCS IatEd St6ries                                                                                                                                                                                                                                                                                                                                                                                                                                                                                    Re 
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                                                                             The EB-5 program - administered by the U.S.. Burrigtw, Free Press 113urfMion. Verrrnnt 

                                                                             Bureau,of Citizenship and Immigration 

                                                                             SeMces ":permits foreign inaeslors.lo obtain                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   Related Topics 

      j' green cards in exchange for a minimum                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                           Politics • US Senate, US IPtifts, Democrat, PatrOLA11ft, 

1,                                                                           $500,000 in investment capital for projects in                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                      .. USNewS - 

:t                                                                           high-unemployment areas, The project also                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                   Places - Vermont; Orleans Canty, VT, Burlington, VT 

      '. must create at least 10 new jobs. In 

                                                                             exchange, the investors obtain permanent                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                                  ConteMual linking p;oGi byTopbt 

;C. : green cards for themselves and their families, 

p' and a chance to gain full U.S. citizenship. 

      T The program began nationally in 1992 and 

                                                                             became avallable to businesses m Vermont in 

>~y1997 except in the Sudinglon area, where the 

      •                                                                      unemployment fate was too low to quality.

                                                                             The groundbreaking ceremony began outside 

{ ' the Tram Flaus Lodge at the foot o1 a dirt 

t mound, surrounded by tractors and a 
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construction workers and the sound of  

,;> 1piin9  
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¢,  
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                                Tofat>tnounrinU$:birikacCount.. ..,......_ 500 000.00 

w Total value of all assets purchased for use in the enterprise.. S 

                                Total value of all property transferred from abroad to the hew dnterpa se ................,.,.. ~                                                                                                                                        0.00' . 

.                               Total of aR debt finaneing;,,.,~:. ...« .. .. .. ........ ...•S .rp.• 1 i . " 

                                Total stock. purchase$                  .. w.......... .. ........ .............«a. ... ................ 

                                Other (explain ort teme.p) ............. .. .. 

                                                                           -, 504,1i00.Gf) 
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to ent Creation Information  

art 5. Emu  

dumber of full- employees in the. entet{~rIse in U.S. (exeluding you, your spouse, sons, and daughters) 

?Viii+~YotleYQpr Initial `mitest<rnt?. -U- Now:,Difference:'':...  

. .  

aIow many of these new— job .. ie:.:: How many. addidoI new jobs.will lid.:   

ad,byyourinveshnent7 p_- 

ereat - ;created by your dditional. investment"' 10+  

osition, offce,-:or.title with the new commercial:'en rise?. .  

What  

IS your  

position,  

Ei;ttited partner.:.. ._..  

i  

a F3d6f1y describe your duties; activities,and=,responsibilities. ..  

' extent. eitn: ttei3'' b .  

po.licy..& other;bus_ness. Issues to the. p y.: "the..VT. :6"d:.Uniworm 1PA  

_.  

What is yotirsaiary?  

....... ...  

What is, the coat of your benefits? $:'.' QO  

... ...............  

Part 6. Processing Information'  

Check One:  

[] The person named in Part ] is tk6W m.: 6Mii d-States, and sn ao lleadon to adjust. status to pmrim esttSesidont will be.  

filets if this petitions is approved.  

^ !f•the petition is approved and the 'o" #tatrjod in Part 1 wishes to apply for an iftlr@ ant visa abroad,:coinpI= tiie .  

fallowing for that person:  

G'.rs~titryafnafioriality;  

Country of current residence, or, if now in the  

i  

• •United States, last perm.. , anent residence abroad.,  

If you provided a United:States address in Part- 1'; print: the person's foreign:eddress  

.If the persm's native alphabot is other than Roman letters write ha foreign address in the native alphabet:  

Are you.in deportation or removal gtoceedings? [] Yes (Explain on separate paper) ® No  

_.... _ ......  

Have you crer worked m the United States withoutpennissioril l:' [] Yes Txplain.o.separate paper)' No  

Pnr# 7. Signature :Read the information on penalties in the histrucfioRs before:completing ths.section.  

I certify, under.penalty of perjury .under the lawn of the United States of America, that this petition and the: evidence submitted with it is  

all true and correct. .I authorize the release of any information from my records that U3. Citizenship and Immigration Services need§ 0  

determine eiigibility,for the benefit I am seeking..:. .  

Signature:  

Date .  

NOTE: Ifyou do not conaplefelyfill out thus or»t or ail'to, the subiwif:the re aired documents listed in:!*e ingructioras;; ' it•m . iwf bz  

Jolard eligible for toe frnmigratiot ben i you are seeln'ng and this petition may be d~iied. ~'  

Part K. 5ignature::of Person Preparing >i arm; If Other Tllan.Above (Sign below)  

t. declare that f 

prepared pa ed this application .at the request of.  

.the, above person, and it. is based on all information gf which I have,knowledge.  

Sign9tnte Print Your(  

Name  

I  

Date  

Finn Name  

Addcessm  

M  

Daytime"phone# 1  

Willi.: cu 'code  
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